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BakeraHostetier LLP
2100 Wilshire Boulevard

15th’ Floor
Los Angeles CA 90025 7120

T 310.820.8800
e F 310:820./8859
February 18, 2010 : ‘

www bakertaw com

.John F. Cermak; Jr.
VIA EMAIL AND CERTIFIED MAIL direct dial: 310.442.8885

RETURN RECEIPT REQUESTED jeermak@bakertaw.com

Mr. Stephen’ Tzhone, Remedral ProjectManager
U.S. Environmental Protectlon Agency, Region 6

R T

Dallas, Texas 7520,272733

Ms. Barbara A. Narin, Assistant Regronal Counsel
U.S. Environmental Protectron Agency, Regton 6
Superfund Division (6RC-S)

1445 Ross Avenue, Suite 1200

Dallas, Texas’ 75202-2733

Re:  Unilateral Administrative Order for Remedral lnvestlgatronIFeasnbrlrty Study
("UAO"), ‘San Jacinto River Waste Pits Site = Finaricial Assurance
Requirements under Paraqraph 93 of the UAO

Dear Stephen and Barbara:

This letter is being submitted jointly on behalf of International Paper Company
("IPC") and McGinnes Industrial Maintenance Corporatron ¢ MIMC") ‘as.Respondents
under the above-referenced UAO Paragraph 93 of the UAO requrres that

vRespondents understand that EPA, for pu_rp se Paragraph 93 IS requmng that they
provide financial assurance in the amount of $3 mlllron ’

For that purpose, Respondent MIMC i is relying upon the $2 million bond it posted
as part of its*“good faith offer” to EPA dated September 17, 2009, a copy of which is
enclosed wrth this. Ietter We understand that MIMC wm separatety conﬁrm to EPA that
continued: comphance wuth Paragraph 93. Internatronal Paper is: relymg on mternal
financial information, as set forth in its- February 26 2008 10-K filing with the Security

v Respondents understandlng is based on February 17,2010 email messages
from Steph_e_n _Tzhone to March Smith on behalf- of MIMC drrectmg Respondents to use

a'$3 million’ figure for purposes of demonstratmg ability. to perform under Paragraph 93
of the UAO.

Clicago Gincinnati Cleveland ‘Columbus Costa-Mesa Denvér HolStori LosAngéles New York Oflando Washington, lole}

057088, 000078, 5027164311
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and Exchange Commnssnon A-copy of the coverpage of the 10-K, together with its
Table of Contents, is attached to the copy of thls letter bemg sent to you by e-mail. A
complete copy of the 10K document is enclosed with the copy.of this letter being sént
to you by certified mail. The entire document can be ‘accessed via the Intémnet at
http://ww.sec, gov/Archlves/edgarldatal 51434/00011931 2509038657/d10k htm. Please
note‘that International Paper antucupates that it-will file ‘another 10-K in March 2010, and

that-document can be provnded to you, upon request, once it i is filed.

Pleaseé confirm in-writing that the combination of fi nanc:al assurance
mechanlsms set forth above satlsf ies the requnrements under Paragraph 93 of the
UAO. Tothe extent that EPA: requires any additional lnformatlon regardmg such

financial assurances, please contact the underS|gned

Sincerely,

Enclosures

cc:  Albert R Axe, Jr., Counsel for MIMC (via émail)

067088, 000078, 5027164311
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.. POWER OF ATTORNEY DR
e o X 78605
Lexon- 'lnsurance Comp___;_,_ \'A o

, This aulhomy s mada ‘Under and by the -authority- oi resolution wﬁi;;h was passed by ‘the -‘iBﬁoé'ra‘:df Directors ‘of LEXON
‘INSUBANCE COMPANY onthe 15t day of July.2003aslo!lows : ' R ' ‘ R

“‘policie .
T i X TWo-milllon five huridred lhousand:dollars Which the Company’ )
duly ected ofﬂcers and aﬁrx the seal oI the Company thereto “Any‘said execuﬂon of such documen!s by an
‘6 g

and any such power' te bearlng such f
: ‘executed and. sealed and cemﬂcate s0. executed and sealed
fo be valid and bmcfmg on the Company

_ iN WlTNESS THEREOF LEXON INSURANCE_ COMPANY has caused this mstrument to ba sxgned by us ‘President, and its.

Lsxou.msvuam_(is COMPANY

| ACKNOWIESGEMERT

Maureen K. Aye
) Not ryPubﬁc ’
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,computed by reference to the closmg price as reported on the New York Stock Exchange, as of tf "I'as't busmess day

of this Form 10-K
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ITEM 1 BUSINESS'
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For management

was approx1ma1ely $1.0
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lnfonnat:on about: -capxtat expendntures ‘on page
- 33 of |tem7 M agement’s Dlscussmn and

ané g

Thég-ﬁn’angnar"qurma:ti'o:a ,.c‘qﬁic,é,fmng segments
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mformatlon concerning.
" U S. operat:ons and -export
on page’ 48 of ltem'8.
§ . and Supplementary

mterest in Ihm Holdmg S A. salso-a s
reportable industry- segment

From: 2004 through 2008, lnternatlonalfPaA er’s
capital-éxpenditures . approxi L
exc!udmg T
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siness that se!ls
onal Paper.and
makmg paper,
~ raphxc arts:

are very comp
with similar préducts: produ
products companies: ‘We al
some mstances wnth com

ahd Ana!ysrs Jof
ults of Operattons

Operatlons You can f in nformatl_on“ ’bout;thé
Company's manufacturmg capacities. 'on page
A-4.of Appendix Ii:
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SALES VOLUMES BY PRODUCT |
Sales volumes of major- products for 2008, 2007 and 200 ‘

08 2007 2006

3.788 3,973
1,448 . 1455
794 . 477
{4 24 . 18
' 6054 ',,5923,
L 1.468.
<604 :1_-,4.102;. 1324

Market Pulp (4) S '

lndustrla( Packagmg o
- 78 3,628
1 816‘» _

“a50
82
1267
363

U S Coated Paperboard 1,591 1602 1538
European Coated Paperboard 3N 320 298
Asian Coated’ Pap, rboard " 550 496 778
‘Ozher Consumer F’ackagmg » L : 178 164 182

] "fn‘:ifzwnfég’_;,vzﬁtémégidnal;Papef;
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RESEARCH AND: DEVELOPME_NT 16,900 employees.

12 600 of the -union employees
‘ d. Steel Workers

~ : _ estabhshes -8 new
other forest ining fu""re‘ tocal labor_
companies. ’ '
development actlvme

and techntcal ass:st’

recychng ‘of consumer : y
products; eniergy: consérvation; af 5e0rgic ’uons in addmon the 1abor
computer  controls.  to. -m: ‘agreemer rone We‘yerhaeuser mill location,
operatlons lnnovatlons an:ds’a lmpr labama, is. scheduled to be
developr lt is “not cevered by the

trademarks and trade:’s
products. and ‘to t;_e
production. We: als

property nghts to an Consumer

our. one remaining
ln addmon labor
at ~seven

' 35»convertmg,
) = o er  packaging
ENVIROI\EMENT AL PROTECTION : hirteen. of these agreements are
not covered by the converting agreement
with the USW descnbed above The

!nformatlon concemmg the effects of the

utoma |ca!iy :f new agreements are

oo ENoL
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EMPLOYEES
As - of December31,
appmmmately 61, 700 em

Y ‘
houriy wzth umons represen
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John N. ___Batbom 60, sénior vi

responsmle for consumer products convertmg
business and pres:dent—)Shorewood Packagmg

’Paper in1975. sroducts: business from” 2002 to 2005,
Jerome N. Carter 60, senior vice. presider " E,Internat onai Paper}vlvn" 1'?%

Mr. Josep’h joine d 'lnternattoni _ Papér in1983.

211872010
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consurmer packagmg' from-
Mr. Gestrich joined intematson_

hitp://www sec. gov/Aichivesiedga I"}fdatz

'r" Sutton served as vice
p!annmg from 2005 ta:‘

2/18/2010
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'rabxeaftzaﬁ’téms. B

Robert.J. Grillet; 53
control!er smce

‘Paperin 1976.

Terri L. Herrington, 53, vice. pres1dent-mternal
audit since November 2007. Ms. Herrington
previously served as. dlrector of audlt f@r'
f inance and ﬁnanc;al control for _BP p l c. from

tenais prmcipaliy WOéd ﬁber caustxc soda
ol ' ‘yethylene) energy sources (pnnmpally-

pulpwood woed p’s and
containers: (OCC) and certam 3.
including  caustic soda, starch, - and
pdlyethylene informatlon concermng fiber

c*rs couw'
" mecm

‘ er’substltutes '
cash ﬂcw ls: '

Form 10-K: 'a‘hw_
in

)LD NEGATIVELY IMPACT
‘Ts We operate ln a

_any m all of O._U..r
'Pncmg or product
: competntors could

results to diffe
,expressed or impli
Below we hav :

- 2H8R0I0;
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3 a result. of new -adversely aff rxai" non: durab!e goods,
information, future even oriotherwise. - 6 production; ter spending, ‘commercial
ITEM 1A, RISK*FAC‘FOR«S \ | ‘S‘QQC acsfbmr &“,:%Z;ﬁli:’
pact demand-for our products. In

ued valatillty in the: capstal and
3 .,Whlch _

;Managements Discussion: ~an i

hittp://www.sce.gov/Archives/edgar/data/51434/000119312509038657/d 10k itm 2/18/2010
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‘Tabic of (,oments

income

"an.d; -éﬁxed
equny,

ﬁﬁén‘éié‘l:
'operatioh‘s

_;}equal to the excess of
ver the fair value of plan
: i _bmty recorded underthe
“of Statement of Financial

58, “Employers’

our secunt;es and Ur - ¢
borrowing. In light of curfént economic
conditions, the Company's: desire-to-maintain
its investment grade ratmg may cause: the
‘ take N _

he actuats»earmngs and changes in
anassets changes in mterest rates

required rating. If this were to.hap
increase the cost to the Compan

manufactunng fac:httes ‘are countnes that are
.exposed to economtc and pohtucal mstabmty m

market turmorl
bankruptcy, ecei
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OUR PENSIQN AND

f nanced before
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(approxmately 6.milli
August 31, 2009 that
! ting to refinance:
approxumate!y $1.3 billion an , ing -

debt that matures -in 2010 and 2011 our machmes thhm an othervvlse operattonai
facility, - could cease. eperattons unexpectedly
due toa number of events; mcludmg

repay our debt or ar
debt_because cred:t mar

the transportation
ing . roads, bridges.

“terrorisn;
;n_ternatxonaf

laws' a'n'di
AFEECT OUR ‘BUSINESS AND RE
OPERATIONS, Our operatmns are
U.S. and ‘non ;

relatmg to the,

: havmg a negatlve effect on our f'nancxai
~resul’[s .

| SEVERAL

'OPERATIONS. _ ARE
THAT WE
OR OUR' BENEFIT,
s, particularly in
arried on by -jeint

_OF -

agamst us cannot .
certamty Although ;
f~

" 2182010
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of claim will be as expected“: i o
RISKS RELATING TO OUR OPERATIONS'

MATERIAL DISRUPTIONS AT ONE GF OUR' '
MANUFACTURING . 5 ’ -rather

NEGATIVELY IMPACT OUR FIN R a busmess as a" jOlnt

it/ see:gov/Archives/edgar/data/s 143470001 193 1250903865 7/d 10 him /1812010
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Table of Contents

vemure often requ;res addmonal organlzatlonal - MILLS AND PLANTS
well

~ presently being used. We.
study the economics of
”mxzat;on or adoptmg other alternatives

shared among the co- owners / :
not receive all the’ ‘benefits from: our sucoessfulf
joint.ventures,

ITEM 1B. UNRESOLVED STAFF
COMMENTS

None.
_ITEM 2, PROPERTIES
'FORES LANDS -

As of December 31 2008 the: Company
owned or managed approxmateiy 200 00!.
acres of forestlands -in. the United ;
approximately 250,000 acres  in Brazil;-
had through hcenses and forest management
e B

) of busmess.
a!ternatives

2009 on page 33, and
restructunng activities as of
, ‘n;pages* 22 through 25

ons; and'on pages 76 through 79 of
= Fmancralf Statements and

opt:m:ze the, economsc V.
=shareholders Most of th"'

mvestors and other buye ffor vanous uses: or‘
held. for real estate deve!opment o

Titip:/ivwww.sec:goviArcliivesledgar/data/S1434/000119312509038657/d Ok iy 211872010
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PURCHASES OF EQU!TY SECUR!TlES
vaudend per share data on the ;Company S

osents  information.
ny's: purchase of its:
the tnme,} penods

NDAFFIL:ATEPURCHASERS
Méximum Number
{or‘Approximate
: Dollar Value) of
Total Number . ‘Shares that May
of Shares ‘Average Price: Yet Be Purchased
Purchased Paid per Under the Plans or
Period . _ o {@. - Share. ___Programs
January1 2008 Janua "31 B o '

NiA
N/A

| November 30 2008
Total '

{a) Shares acqurred fmm employees fmm share wn‘hho
stock programs..

No activity occurred in months fiot presented.above.

10

_NIA

ncome: taxes:under the Company's restricted

hup//www5ccgcw/Arcbwca/cdgar/data/S1434/00011 _ 98657/d16khtm = /1812010
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PERFORMANCE GRAPH

i Group: dre Bowate Domtar-Inc., MéadWestvaco Corp., M:Real

(1) The: compamesfmr:luded in; the ROFF ’
nca. Sappr ‘Limitéd, S, urfils Comp., Stora Enso-Group,-UPM

Corp., Packaging F-Am
Corpordtion and Weyerhdeuser Coz

11

it/ wivivsec goviArchivesiedgar/datals 211812010
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FlVE-YEAR FINANCIAL SUM 1A

Dolfar-amounts-in millions, excepl . ;
per shiare'amounts and: stock e R - C o .
prices _ 208 - 2007 - 2006 2005 . 2004
RESULTS OF : : e v
@PEBATIONS

521,995 $21,700  $20,721

25490 19039 18286 20,819 19,633

mmonty intefest o, 153)"” ’
Equity earnings, net: of taxés: : 49 o
Minority interest expense, '
net of taxes
Dlscontmued oper

24
(47)“’
1, 168‘”’

24
@73)™
A 100‘J H (35)™r

$.6/804  $ 9,506

9,402
227 2,099
28 .771 34 217

'Forestlands

Total assets

Notes payable and current
raturities of long-term
debt

Long-termdebt,

Cemmon:shareholders

1,178 209
4 13,626

" ©§ 283 % 260§ 141 . & o4
Dnscontmued ~operat|ons o {003): - ) (048) 0:85 (0:56)
Net eammgs (loss) L g \ a7y 1 226 . ...(0:07) v

$ 049
(0.56)
(0.07)

100

16:93
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COMMON STOCK PRICES S
High $3377 4157 -
Low 10.20 3105

$.4259 $ 4501
26.97 3712
33.61 4200

Yearend 020 310
FINANCIAL RATIOS : : . .

24 23
0.59 0:62
1329 (0.4)™
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FINANCIAL Gmeswél\‘«i :

Current ratio—
current assets:divided by-currént habmtles_-.

Total debt to capital ratio—
lpng-term debt p!us notes payable and

et drvrded by average commion
shareholders equ;ty( omputed; monthly)

Reéturn on investment—

the -after-tax amount. of “earnings. - from
-continuing operatrons before interest -and
minority. interest divided by the ‘average of
'tota! assets mmus ,accounts' ‘payable ‘and

-2008

taxes ($32 mf!llon after taxes) for severance

and reiated cests assocrated w1th ‘the

\lit-tp‘:ZZWW.seefgprlz\ffél-{ivesfédgaz%?jg}iggxzx/‘s'-1-:43:47(}001‘-;}‘1@}3@&2569_9381655???&1tl‘Qk;’h-rn'ir

i‘jcharge of $8 mr)lions'

assocrated with the- Ccmpany s 2006
'Transformatlen Plan Also mciuded are a

‘taxes) 10, Wrrte down: the-
~in _erune Scotland mm ‘to

1g bt
$5 million after taxes) for
reserves assocrated wrth the

s ‘of \certa_m, wo,od pr,o,ducts

mnl!mn tax. beneﬁt reiated to
of the Companys

2007*

2/18/2010
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deprs CEétidh' bharg’e‘s" mon charge

s} to wnte»
off deferred

development coéts “for US.
operations that wﬂl not be mple
to : :

-~ http://wwwisec:gov/Archives/ed
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$ }‘%;brtiaon pre—tax
harg xes)-for'netiosses
rar Y : on sales “and 'ampalr ents of businesses
$327 mllllon gam ‘before taxes ($267 million ineluding $1.4-billion before taxes ($1.3 billion
after taxes) for net gains “ on, sales ‘and }'after taxes) for the U.S. Coated and
impairments of businesses. mcludmg a pre- - -4 3le dered Papers business, $52
tax gain of $113 mnhon ($102 million after before tax 1‘3637 million after taxes)
e . Arizor y

(g)lncludes a $41 mm:o_ ta benef t relatmg to;
‘the effective: settlement ‘of certain: mcorne_
tax audit issues,

and , other

the

million after taxes) for osses ‘on early : ,
extmgunshment a $97 million: charge before
taxes ($60 mnlhon aﬁer taxes) for legal

Hton aﬁ:er taxes) for net msurance

ies related ‘to -the hardboard siding
. and. roofing litigation;, a_$4 million -credit
*_before taxes ($3 million :after taxes) for the

hitp:/wwiw.sec. gov/ Archives/edgar/data/S1434/0001 193 12509038657/ 0k huin 21812010
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before taxes ($3 million after’ taxes) forother net- reversal of. restructuring reserves: no

items. Also included are a$4.8 billion gain |onger required, a pre-tax charge of $111

before taxes ($2.9: billion after taxes) from mllhon ($73 mllhon after taxes) for net Ecsses
sales of U S ‘forestlandys Jincluded in the on:

Coated Pape

038657/d10k}um 2/18/2010
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Table of Conitents |
Internal  Revenue Service conceming the. .'honalf restructur:ngf_.programs a $92 mslhon
1997 through 2000 U.S. federal income tax - - e
audlt and $11 millio *be

|o' : aft taxes) for the
\ }restructu ng ~reservens no

lelted Kraft Papers Br' b «
Papers, Wood Products and Beve ;ge
Packaging: businesses.

(l)lncludes a $45f4 mllhon re ”wn nn the

other tax bharges
2004:

p -Bragziliary Coated Papers Wood
Products and Beverage Packagmg
» busnn‘esses g

- ,(:Q)imdl’ - $32 ‘million net. increase in the
ion: reﬂectmg an
‘tax balances.

Hitp:/iswww.sec gov/Archives/edgar/datas 8657/d 10k htrh 21872010
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Tableof Contents

:manufacturmg operatlons and co
reduction efforts.

'f_States

' Dtstnbutnon Forest

‘last three

20087007 2006

$1,897  $ 1,604
(206) (276)

'peaked and began to ‘dechne' X
e A 241 2373

(492)5 297) (521)
: (8 9)
(415) (1 889)

jlespate these: sever

dowrmme taken fo 'ma ¢h pro\ uctlon wuth
customer demand and upon changes m_

© 2/ig/aoio
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hsgher
1la}wer sales

.paperboard pn, es: 1
Input. costs: for
transportatton costs‘

hittp://wiww.sec.gov/Archivesiedgar/data/s 1434/000119312509038657/d10k htm 2/18/2010
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Table of Contents

g :
2008 thlrd quarter.

Hegeont M.ﬂ‘m 5 Peodiy
i o0

. Dlstnbutlon s proﬂts of $103 million were $5
million lower: in 2008 due to the offsetting
tmpacts of lower sales volumes and lmproved

The prmc:pa! changes in 2608'operatmg profi it
by segment were as follows:

+ Printing Papers' profits. of $474 million

: the pen'nanen
Louisiana mill, a $107 milli
reduce the carrying value-of th _
Inverurie, Scotland. mill to their estlmated_
value, and a charge ‘of $30 ‘million for costs
associated with the shutdown of a paper'-
machme at the: Fra,nklm il

on sales and
' ere a !oss of $1 9

A

hghtwelght Imerboérd \prcductlon were offset |
by hlgher raw mater:al and fretght_ costsy'; :

2012010
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CBPR busmess ; ‘and -a ¢he ated: to the:
writecup of the inventory: of CBPR to: fair
value:

- 4 a;'td $521

nerease: in 2008 reflects:

roxirmiately $6 billion of debt

he acquisition of the CBPR

17 busmess while he decrease in 2007 reflects
lower average debt balances and lower
interest rates from debt refinancings -and
repayments.

hitp://www.sec.goviArchives/edgat/data/s 1434/00011931250903865 7/d1 0k htm 2/18/2010
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Table of Contents

of deferred taxes P

deferred taxes on the 2006 Transfor ]
Plaiv forestland sales) and -a $300 wmillion.
current tax prowsnon and: unc!_udes an $‘!1

Discontinued Operations

in 2008 313 million -of net adjustments were
e s Host l‘

Note 11 of “the Notes 1o
ancial Statements in Item 8.
& ments and Supplementary’

dlscontlnued
,prese,nted

Liquidity:and:Capital Resources:

'ventow levels currency
‘rIdwade-'fcapacnty utxhzatlon

tssuances of de_
vprmcspauy for the,_,

38657/d10khtm  2/1872010
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“liquidity. posxtmn
: approxsmately e

for ‘our !ong term debt < nﬁhue 1o b .
important element in .ouroverall financial

2007 and 2008
strategy. 18

htt p;’/{WW\V»;Séc; g(‘iv/ArcliiVéﬁfédgix‘7 data/5 1434/000!1931 25090'38657/(?“01(}1{111 21872010,
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siuding: U.5: exp
28% of total:, les ir
international net s
and $5.6 billion in 2006:

Full year 2008«net mcome was

mcome
;20@7 -and’

and mcome of $1 3 blmon |h"2006=\ Compared
with 2007, higher average :sales price
reahzatnons favorable opera [

Page 37 0f 213

90082007

T${,282) $1.166

11
.36

(85)

ivg

24

1.282

1,889

17

206

95

() ®)

o @2

1,654,
297

{19)

3188
‘B21

300
(19)
(4.738)
759.

1,381
- (6)

s 7 393 1897

$ 1,604

. § 474§ 839

'$ 453

211812010
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e sale of the Beverage
3 and pre tax gams of $9

"quarter for: adjustments tc reserves assocmted
w'th the sale of dlscontmued businesses.

211872010
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ué'rter of 2007 and f Ve
busmesses reported as dssc ,tmued:- s for approx&mately $237
operations. '
During the fourth quartér of. 2007 the:
Company recorded a pre-ta: e of $9

milhon ($11
¢ .Beverage Packagmg
“fnﬁhon after

us. Bevérage Packaglng usiness. |

During the second quarter of 2007, ‘the
Company recorded pre -tax. charges of $6‘

06, management
was & current
I1kely than not, the
- Wood Products
of Based on the

Products and Kraft” v

respectively. In addmo,

charge ($39 mxlhen after
i

vasm.:ted:busmessﬁ S

: jet

Addattonall a 34 mllhon re-tax“ charg 3 3. tments AS the Company
y $ p s ($ . that the accountmg

" Papers. fbusme.é,s as a dtscontmued operatuon

were me he resuitmg $100 mlthen pre tax

Hitp://wwv.sei gov/Archives/edgar/daty/ 5143410001 193 oSTMI0ktm 2082010
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sub;ect to certam adjus 2 ‘
North  American Beverage ;
operations, Vsu‘sequently - cle
January 31

http:/fwwwe.sec.gov/Archives/ed g‘lr/data/iil 434/000) 193 12509038657/ éi;'_l.ﬁ(-")"k‘-.-.htm
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Papérs busmess as a
ion:were ‘met. Acccrdmgiy
charge ($61 million after,
- carrying
-smess to their
:Durmg the 2@06 second
yany 3|gned a definitive
: business  for
scash; subject to
osing: adjustments
ents totaling:up to $60.
years. from the date of
M,UPOH

2/18/2010
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Table of Contents

Add:tlonally durmg the fourth quarter a" $37
million pre-tax credit: ($22 million after taxes)
was included in earnings from discontinued
operations. for refunds received from the

Canadian government of - duties: pais :
Company's former Weldwood of :Gan:
Lim‘if d"'busing};ss

Income: Taxes

A net income tax provision of $162 miillic
recorded for 2008 mcludmg‘

in 2007 a net income tax provision ‘of $415

mnhon was recorded mciudmg a $41 mllllon’

prowston-v
Jdingthe
ion'was

 lower -

m 2008

rCorpora e ltems: and Interest Expense

'Mlnonty mterest expense net-of taxes, was $3
in 2008 compared with ‘$24 miillion in
2007 and:$17 million in 2006. The decrease in
'2008 reﬂects lower eammgs for the

12006 The decrease in
“reflects: lower pension
ease in 2007 compared
rmcxpaﬂy reflects the benefit of
fic ly‘ foset by

with- 20065”
1sioh ‘expenses -
Wain initiativeic

higher

2/18/2010
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allocated to  industry:
140 million A 2008
ower beneﬁt-related and

-'due t@ hngher medtcal and L!FO

21 in. 2
lnventory costs

hittp://www.sec. gov/Archives/edgar/datal5143 4/0001193 12509038657/(11 Ok Hitn sligasno
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revenue capabmty
facilities, and (c) 2
strategic' operating pl:
each of our busir
they.can achieve a
cost of cap:tal

'These charges’ include_ : S
-2 $53 million charge: before- taxes; ($32 millioi

mmatnve development
cohtamer operations
impleriented du\

‘and I

-:a $2 milliongain:(before and

ov/Atchives/edgar ‘ 2/1812010
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total restru,ct ir

:2006 Durmg;ZO@s

Cmilion  after taxes)
restructuring programs; prr
with the. Company's. 2006" Transformatron’
Plan,

‘a $165 mrlhon charge before taxes ($1025

'pfported by rrrevocable
fhe ﬁrst of these transactrons

in
g in prevtax gams
These transactions
anent reduction in the

cipation ,
Coahtron for- Farr Lumber |mports and

*a $4 million credit before taxes ($3 million
after taxes) for other items.

Sines Thus the net
se!es ‘fotaling
are separate

credit- (34 m
received from v g
refunds of prior: year softwood fu

A further discussion of ‘restructuri _.:g busmess_; v
improvement and other chargesz can be found: -

th quarter the Company
i 'rrte off:: aii;

Financial Stat
Statements-and

reserves related to the-2006- Transformatlonf
Plan forestland sales:

2007: Durmg the third quarter of. 2007, ‘a pre-
tax gain of $9 million: (85 ‘million :after taxes);
was recorded fo reduce estrmated transactron"

and rts _US (_;oat_ed
busmess being potentially

27182010
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h the 2006
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‘Tableof Contents

S lntematfonai' .Paper-
Due to the complextty of the bu [ ity mterest of approxcmatety
involved, it is expected that testing will be 10% esulting new. entity. Since: the
finalized for these businesses: by the-end of the mterest acqw ed represents sngmﬁcant.
first quarter of 2009. mg mvolvement in the operations of the

—— ' e ing principles-generally
In the fourth i-"States the operating
ic have been

| charges were: recorded 2007

Net Losses (Gains) on: Sales and Impalrments
of Busmesses

Net losses. (gams) o sales and tmpalr'

recorded to adjust the estlmated, Ioss for a

s recorded for ‘losses on sales and
business previously-sold.

nts. -of businesses. This' charge
a' pre~tax loss of $18 million ($6
) relatmg to ‘the. sale of
in the United ngdom and

In addlt:on a $1D7 msihon loss ($8{} mllhon

million.
adjust 't
plants m the Unlted

21812010
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sold

Durmg the. second quarter of; 2007 “a $1 rmlhon'

} ml Ilon ($90 mllluonk after
mcludmg a prestax

; ¥ : '$52 million ‘after taxes)‘
estlmated gams/losses - of

prevzeusly sold Coated and

s to. their
i -oh the terms of a
ent srgned in the}

Yy -

24

9038657/d 10k hitn 2/18/2010
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assets of the
5products ope itio

-agjus|
Iosses of certam smauer operataens that'are.v
held,_for sale. :

g tea:, : : erof large customs
operatnons Accordmgl _the -operating results - urth. quarters. of 2008 lnput costs for
'for th‘s busmess inclu '.Q»“' > charge in ~ Wood. and-energ ‘nd, transportatlon should

valie, are rHow ,;Ngfl{',
operatnons for alip
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mdustn/ segmentsf

Stgmﬁcantfy hlghel‘
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Asia, opérations
i j»-fChma» and one

4 5 an :
uncoated papers market pulp and uncoated;: :
bristols.

’ters whlch offer ‘total packagmg
andi supply chain'initiatives.
UNCOATED PAPERS: ThlS busmess produces,_

ehve!opes tab!ets
folders Uncaated pa

'Ballet Chamex arid: Rey' ‘
uncoated papers are l;

55 mllllon tons annually ‘ ' enm es in 1ts 18 facmtxes:
- Wor 10 d-class acka in
MARKET PULP: Marke} pulp’ WO” class p g 9

about 1 4 mﬂl:on téns
Industrial Packaging

Internat;onal Paper has become the Iargesf' _

38657/d10khem  2/1872010
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packagmg supphes and gquipmerit. For a
‘mber of customers the Company

medsum whttetop recycled

recycled medium -and saturated 'k}aft Abdut‘

product;

- and Merocco o

bt/ seeigov/Archives/dgark 0119312509038657/d10k bun 241812010
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Forest Products

eahzanons (5344 \m;lhon)'

under. the operatmg standards f o the:
Sustainable Forestry Initiative (SFI™). The
Company's  remaining  forestiands. are
managed as a portfolio. to ‘optimize: the--
economic value to shareholders, M f it
portfoho represents prop

CHEMICALS “This businéss was: soid in the ﬁrst _
quarter of.2007.

llim Holding S.A:
h’} October 2007 lnfemat:onai Pa s e

Qvntimé in 2008; Iargely in
mcludtng 305 000 tons of

e 2007 7006
8105 6530 ss 700
3’3'91 _ 453

"s, net safe_s

forest areas excee ,mg ! par i 835
million hectares). ) mon in '2095 (33 5
: Coated and

Products and brand designations :appearinig:in
italics are trademarks of lnternat:onal ‘Paper- or
a related company.

INDUSTRY SEGMENT RESULTS:

‘price  increases
it 2008. Operating
}hon m 2008 decreased

in- 606 ($312 mlllmn

-dlsadvantage producers m d n
: 3 “d Supercaiendered

regions.  Principal
Emanufactur

28010
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_s”'of higher mput costs for wood,
and chemncals and hzgher freight costs.
jere favorable compared
. rimarily to the
e r=cost, paper ‘machines.
i :ana and P nsacola mills and lower
Sp - and .operating
m;mtenance-

'PRINTING PAPERS gt sales foi TGOB increédsed
4% from- 2007 and 2% from Ver.
operating profits in-2008 were 6-lower: than"; s
in 2007 and 5% higher than-in 2008, Benef ts -

from higher average

27

hitp://wwav sec.gov/ Archives/edpar/data/s1434/0001 193125090
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1 i ‘million in: SiA ‘ PAPERS net sales wereé
2007 and the: $495 million'in 2006. Corr bared  approxi 0 mmzon in both 2008 -and
wsth 2007 average sales pnce realizations. . % T

arge of $123 million
the. _permanentv

EUROPEAN PAPERS' net sales in. 200 - were
$1 7 bnl!ion compared with. ,$1 5 btlho'
iflit

2/18/2010
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reduce the carrymg ,
mill. Earnings in 20
Charge tO feduC'e:t S

28 .

faverable manus S b

09038657/d10k bt 21182010
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“"'F‘a‘ble of Conitents

ging
‘Demand: for |ndustrial Packagcff‘"
closely correlated wnth non-d

; '_;Industnal Packa

o ales reallzat:ons were
»sngmﬁcantly hugher than in 2007 ‘benefiting
‘ from saies \pnce ;ncreases tmplemented in late

,processed foods poultry meét an‘d agr_cu,turar
products fn addition: to prices -and volumes, .
major factors aﬁectmg the proftablhty ; of

'ﬂwere 4% higher than
than in- 200,,;,
related downtime,

.shnpments re high

‘million of income relatéd to
nsurance semement for-the Vicksburg
'cavery boller explosron Operatmg

lightweight
addltionai $13 msthonm

lower i in 2008 ($39” mllhon'
in __20{)8 ‘also mciud‘d a

: : { 09 than m the_
.an 982 fau ! ‘ L Manufactunng'

tons of market-reiated ‘downttmeu

Industrial Packaging e
In .millions 2008 2007
Saies e S e e
Operatmg Profit.

2006
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from- $305 mllhon in 2007 and $242° ‘million in
2006. Sales and profits for 2008 include the the b neﬂts of manufactunng tmprovement
operating results of the Weyerhaeuser CBPR. programs Earnings from our joint venture in
business. from the August4 2008 acq isition Turkey were low' than in 2007 pnmanly due

'mvento to falr value:
integration:costs;

ittp://www:sce. goviAtchives/edgar/lata/S 143410001 193 12509038657,
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expected to decune shghtly reflecting. some’
pressure on box pnces and lower recycled
board pnces at the Etienne mill.

pnce ad'ustments for reﬂect changes in costs

‘ $2 mllllon in2006.

Consumer Packagin g

3: . Raw matenal costs for
d board and po!ystyrene were
Demand and pricing for Consumer: Packagmgf ?igfn'ﬁcaﬂﬂy hngher than in 2007
products correlate closely with: .consumer ~ Manufactur COStS nmproved reﬂectlng
spending and general econo
addition to prices ‘and volume:
affect:ng the proftabxhw
Packagmg are raw. matena

lmproved average sales, pnée e
mttimn) hngher sales vol_‘ mes _for

coated paperboard sales
r$ rter are expected to be
i takén to match
omer demand Average
ions: ‘are expected o
ing -actions are realized.
efit from fewer plannedﬁ
. m; 1ges compared. with: the
ST 8 fo verall »raw matenal costs

mmibh of reorgaméauqn chqrge

Consumer
Packaging
In-miflions:

Gales' .
-LOperatmg Profi k.

hitp//www.séc.gov/Archives/edgar/data/5 14341000 11931250903865 7/ 10k 2/1812010


http://www.sec%5egoy/Arbhwes/%23gaj�

: 'peratmg,

657/ 10kt 271872010



http://www.see.gov7Archive.s/cdgar/data/5

Ry

For the fiseal year ended December 31, 2008

are expected to soften
expected to mcrease p"'

reﬂectmg the- acqu:s:tao
mterest in lntematlonai

venture's 'new folding: ~box  ‘board -

:machme
Distribution-

Page 61 of 213

2006

hittp//svivw sec.gov/Archiveshedgar/dat

0001193125090

Fn

¥

“$785

631

21872010



http://www..sec.gov/Archives/cdgar/data/51434/000119312509038657/d

R yearendc,d , 31,2008 © e e Page 62.00213

Sales $7.970. $ 7320 $ 6785“ _ 74% from 2006
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from - the sale of 13.000 - et -acres of
subsurface mineral rights.in 1 . Profits
from stumpage sales: and récreational mcome% :
were $31 million in 2008, compared with: $25‘
milhon in 2007 and $222 mllllon in- 2006

.‘-‘6berfétroné. S
Looking forward to- 2009, the: .
~t|mmg of operatmg earnmgs '

generai economlc-
for. wood chemrcals

Specialty Businesses

and Other . R

in-millions __-2008° 2007 . ”2006?

Sales Rl 1 009 fi rst uarter, both ‘sales
Operating Profit- . it T 6. ,53'; q

‘sales _price’ _reahzatlons are
Equity. Earnings,. Net of Taxes— Illm, 'y; weak gioba!
A |

Holdmg

] as energy raw
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of other .small equxty investments, . under the believe' that-our- strong focus on-cost controls

capuon Equ:ty earnings, net ‘of taxes. llim is. has: lmproved our-cash flow generatlon over an

reported ‘as a separate reportable industry operatlng cycle
segment,

charge to write are
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balancesheetthroughf'u_., r-debt repayments 'A t _
durmg 2009. coEAT cqu:s: :M;ns

On August4 2008 lnternattonal Paper

The remamder of the purchase pnce was
financed. through borrowmgs under a $2.5
billion bank term floan, $0.4 billion of
borrowmgs under a. receivables ‘securitization
prfogram anc ‘exrstmg cash balances. The

‘ - results: are mcluded in

The major componenits. of cash: prowded by
continuing operations are earnings ‘from .
continuing operations adjusted: for non-cash
income and expense "xtems and changes in
working capital. Eal g
operations; adjusted;for
--expense ltems ‘decl

cash in 2007 and & $354 mﬂhon usein 2006,
Investment:Activities

Intematmnal Paper

‘milhon -of- addstlonal
dlvestltures

Capltal spendmg for co g
amorztizatio‘nl,

119% of depreciation
2007 and $1
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nes in Yanzhou City, China.
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A be.
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future interest payments related to any 2007 Financing activities during 2007 included
borrowing ‘under the bank credit agreernent In debt issuances of $78 million and retirements
the: fourth quarter‘of 2008, W of $875f mn!hon for-a net. reduction of $797

Paper

In ematnonal

ln the second quarter “of 2008
Paper issued $3. bill &
notes consisting 6f $1
in 2014, $1.7 billion of 7
2018, and $300 m Ihon '

lnternatlona! Paper.
yourg) Sarl a wholly-
: al

the second quart}s,r‘ of 2008; c

Long:term  de
consolidated. b

reduced s

tysin 2007 mciuded the
33.6'million  shares of
: per . .common: stock.  for
o y-$1.2 blmon and a netissuarice:
iof 5 m;!hon shares under various incentive
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and: approxxmate!y $400 mllhon of

rates ranging from 3:8%:to 10:0%
maturities from 2008 to 20, _
quarter of 2006 Luxemb'

"rmmed that it
beneficiary. of these

ld hot ‘consolidate
. these entities

- bﬂhon +0f
tses' for cash
bnlhon

the. third quarter lncluded the repay' ent of
$143 million of 7.875% notes-and $96 '_'0‘”,'9”. righ
o Zt% debentures, all maturing within' the these debt mstruments with its mvestments in
quarter. _ o N the entmes Internat;ona! Paper has offset $5 1

€ s; 10 Consohdatedz
item8 Fmanmal

At December 31
‘had: repa:d all of :
borrowed under- nts receivables’ securmzatlen

program.,

In  February 2008,
repurchased ‘5195 mtlhon

( ‘ d dwtdend
‘rough current-cash
from operatlons

matuntaes from 2007 02095

At December 31, 2008, International Paper
had mterest rate swaps thh- : total. -
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bmrowmgs under either t_,.e bank;cre_,lt
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receivables
program. On January 23, 2009, the Com
,amended the SflVE:
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:recelvables in: Europ__ :
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maturmg in 2009, In-Jar Y
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debt covenants at Dec
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the sum of- total debt plus: ne't" ‘
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level. At this time, we do not expecb that the
finalization of the. funded status ,as of

f ‘proposals that = tern 8, H Fmanélal Statements
-may be adopted by'Congress S pleme Data reserves for

Alternative Fuel Credits-

The U.S. Internal Revenue Code allows an -
excise tax f : '

fapproved :
accumulate mformatuon to- fi l >

eligible periods, generally subsequ
November 2008.

d 'fan' value, Testmg
t of .goodwill is required
ntertm’bams if an event.
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No. 106, “Employers’  Accounting  for OBLIGATIONS The: charges recorded for
Postretlrement Beneﬁts @ther Than-‘Pensmns ' "pensmn and’ other postrettrement benefit
e m'

Sare: cost trend rates and

these accounttng pohcxes on e
Paper: oy et kg

P S Papér records ts
CONTINGENT  LIABILITIES. Accruals.. ~for on the respective:
contingent liabilities; mciudmg * legal

environmental matters S e . ag
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liabilities are- oniy made whe‘n an adentlﬁable"f : aring - them to: eamings mu!t:p!es for
event occurs:that changes; the hkely outcome, hlstonc industry-business transactions, and by
such as settlement with the relevant tax comparing: the sum' of the: reporting unit fair
authority, the-expiration of statutes of limitation valugs. and other corporate assets and
for the. subject tax year, cl ge in tax. laws, -or liabilities dlv:ded by diluted common: shares

a recent court case that'addresses the matter. -outstandlng to the -Company’s market price per

ofa reportmg unit'is;below:th
then - step two is: performed to -
amount 'of the.goodwill impair
reportmg umt Th:s analysns requ S

individual assets and habi ies
unit, including any. .
»=|ntangsb!e assets a

: iflion-of recorded goodwm:
'vakue of the reportl g uni pers: bu_smess would be
onie -over the fair v

determined.in step:t ‘

goodwm 1§ then {
oF fo zerd if the
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complexxty of

step one, the: Compa
future cash flows 1o be;
over the estimated remaining el
lives. of the unit's assets, dnscounted usmg the
estimated cost-of-capital discount: rate for
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decrease ‘in actwe partlclpants dug -
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'fand bostretlrement plan expenses wou!d be as vnder tr
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T e : fzoo\'g‘f('a) based ‘on: the grant«date fair market value.
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8

$ d by assummg that “in-
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s-also increased by the tax
ernational Paper ‘will recéive in
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_2008 251.mcmon opt:ons

the mcrease from expense of
2008 principally reflecting - the “a
employees of the CBF’_R busmess_a‘ |

The' market value of plan
International Papers us quanﬁed
plan at December_31 12008
_approxxmately $61

: 007 nd‘2006 resbectlveiy
ffectlve?»ta ﬂates mclud_e the tax gffevcts
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“tate for 2008 was. 31.5%
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RECENT ACCOUNTING DEVEL@PMENTS

The fol!owmg
accounting
ﬁr,eportmg and

This. statement réquires
: ut. objectives and
/ \quantstatlve

:;‘Statement No: 133, _

' *ENTITIES AND'
ENTITIES? ‘In Deoember‘-‘-ZDGB; the
Accounting ‘Standards - Board
FSP FAS 140-4 and FIN 4
requiré public companies to- prov
dtsclosures about transfers of f inar

g after

mterest entmes mcludm‘
purpose entmes The ’

2nt 1141(R) estabtashes
‘requarements for ‘how an
ness- combmatzon
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‘SECURITIES: In May. 2 R
FSP APB 14-1, “Account
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Useful Life of intangi »
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3006

T $6837

Distribution’ o 214
Forest Products 1509 1981 574
Subtotal _ 963 : a; .
Corporate and other 3 23 21 260 Z41 146
Tétal“frém'C’ontlriu'ihQ ‘ i . rLon ‘ ,ed Assets 14795 S10317 39262
Operations ; $1, 002. - ‘$.',1;'009,‘ :(a) 1ncludes Arizona Chem:cal and certaint other

' s identified -in the Companys
DEPRECIATION AND AMOR,\‘ v

In mlﬁlons

v 5 - - S mterest ,
.Coz)r\czjra(ii);her @ 136 15‘3‘7_ _ 1;222 '(c) Includés. corporate assets:and asssls of businesses
Depreciation and: ) T

Amortizatibﬂ

sf*t‘ 34?,

s

'nc des ‘Forest!ands and’*

lNFORMATI'N BY GEOGRAP :
NET-SALES ()

vln mlmons ’

Net sales

48
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REPORT OF MANAGEMENT ON:
FINANCIAL. STATEMENTS '

The management. -of Interna

taken to provvde reasonabie'assurance t the

integrity and rehablhty of*

e ﬂna cual
mformatnon ¢ontained in thls:fan al 14

over ﬁnanmgl.

hitp://wvww.sec. gov/ATehives/edgar/data

4/000119312509038657/d 10k-hn

g0 tams self-momtonng'
d by the‘rn_terna!

thls assessment
that as

it apprommately 8% of
i 2% of total assets.
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Page 97 of 213

‘;ofﬁce ;ef_ ethucsv and. business practlce The

‘ ogt
_ :audtt wuth:management follow- up
49

pr
‘assurance as to such fna

preparation and - asset safeg ardmg' ’
Company’s internal R
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‘Page 98 0f 213

Table of‘@bntcms:

The Board of Dlrectors ass:sted by th "'fAudlt

mdependent audltors and
with and without managem.,
in attendance, to review. the;r
'Commuttees Charter takes B

manage |

.and the ~indeperi ent -
Commxttee ] report recomme
inclusion of such financial ‘staterr
Annual Report on qum 10-K w:llb

et f forth m v

TIM S, NICHOLLS
SENIOR VICE. P_RESIIENT AND CH]EF
FINANCIAL OFF[?» ER '

90

http.:f/&iii\‘y.w;'s’ee.Ag'(\)‘j\’i/Ark:h‘iycs]é&gar/diitﬁ?ﬁ% 34/0001193]2509038657/d10khtm
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FINANCIAL STATEMENTS:

To the Shareholders of lnternatlonal F’aper
Company:

d the ed - fmancra! statements,  the
adopted Fmancual Accountmg

No 48,

scus_sed m
_finanicial

staferﬁehté 'are the
‘Companys manage‘i '

|'ng' Orgamzatxons of the
n.and our report dated
2009 expressed an unquahfed

‘-PaperiCorhpany

51

htipe//swww:seé gov/Archives/éduat/data/S 143410001 1931250903863 7/d 10k hum 211812010

IS


http://www.scc.gov/Arehives/edgai-/datii/51434/000119312509038657/d

Page 100 6f 213

Table of Conteiits

REPORT OF BELOYITTE & T@UCHE LLP

the consohdated ﬁnanc
as of and for the year
2008 Ac;cordlngly, cur au

.a'\c'compan.ymg’ :Report ‘of
Internal Controls.
Reportmg Our responsnbm

functlons and effected by the company's
0 dtrectors management and other
; prov;de ~rease)nable assurance

;ecords that

y -and f y

jmpany 48 assets that cou!d
effect on the finaricial
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design and operating- ‘effectiveness of internal
control based on the assessed risk, and
performing such other prccedures as. we
necessary  in the:
circumstances. We believe that our -audit

considered

provides a reasonable basis for our opinion.

. ial

hitp//wwwsec goviArchives/edgar/data

-Oversight

,Comp
2009 expressed an ungqualified opinion on
those financial statements and included an
'-expianatory

Page 101 of 213

Board (United States), the
consohdated ﬁnancral statements as of and for
the year ended December 31, 2008 of the
Wy and ouf report datéd February 25,

paragraph  regarding  the
adepﬁon of ‘new accounttng-‘

31182010
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International Paper
CONSOLIDATED STATEMENT OF OPERATIONS

5006
$21.995

1,158
1075
215

300

; (19).
@  (a788)
s 759

@21 1 496

27,

62 415 18
49 - =
. Mmoruty mterest expense ‘net of taxes , . ‘ 3 24 17
EARNINGS (LOSS) FROM CONTINUING OPERATIONS ‘ (1,269) 1,215 1,282
Dlscontmued operatlcns net of taxes and mmonty mterest' L (1 3) - (47) (232)
" % 2 ',ﬂf$ 1, 168 $ 1,050

__(0:47).
5 218

5270
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Table of Contents

—_ Internationial Paper
CGNSOLIDATED BALANCE’ {e |

i

5 905

3,152
2,071
213
394
10,141

1,587
_$24,159

e Lszs 913

' ‘payable and current matuntles of long-term debt , $ 828 § 267

Accounts payable = _ : ' 2,119 2,145
Accrued payroll and: beneﬁts ' ' : S 445 400
Other accrued liabilities - - coe B o ‘ 1,363

Total='Current L:abmttes LT T e 5

631
232

1d'2007:493 6-shares 434 494

aid. | . _ R - 5,845 6,755
Retained: eammgs ' R e 1,430 4375
Accumulated other comprehenswe loss L (3 322) {471)
o T 4 ;387 11,153

and2007-
A m 2481
3 $24159.
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Tableof Contents:

International’Pap __r
CONSOLIDATED: STATEMENT’O

In mdhons for: the yeam ended ecembe‘ 1 T 2008 " 122007 2006
$(1,282) $1,168 $1,050

13 47 232

215 1282

.,(gams) ‘on'sd es and impairmentsofbusinésses ' 106
Equity earnings, net- E ' o (48)
Gain on-sale of forestlands ' (3)
impairments . of goodwill o , 177
Other, et C ' 118
Volunta‘.‘-:pensrcn pfan contributicn. .. - T e

1, 496

9) (4,788‘)

- 759
63 265
= {1000)

Businesses sold or held for sale - - B4)
Acquisitions; tiet of éash acquiréd o . (6:086} {183y
Proceeds from divesfitures . Co 14. 1.833

~ @1 o
- ~ 1835
e - {137
(102) - (48)
(7,497)  (434) 1,107
™ {12) (73).
e ( . {7A97) (446) 1,034
-FINANCING ACTIWT!ES ' B ' o .
‘Repurchaseiof common: stock: and: payments of restncted stock tax wuth holdmg -(4Z) {1 ;224)  (1,433)
Issuance of commonistock : 128 32
Issuancerof-debt 6, 024 78 223
Reduction of debt (696)‘ (875) (5:381)
Issuance of debt.in connection with Timber Note Monet«zatwon (Note 8) - .= 4850
Change in‘bogk.overdrafts : 7 10

livndends«pald

- (2‘2\5;) 3

47859

W85 DI

o
http://vwww.sec gov/Archivesiedgar/data/s 143410001193 1250003865 7/d 10k it 21812010
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238 (719) {17

: . : L 808 1624 1,641
v Endofthepenod , . e NN $1144 S 905 $ 1624

The accompaiying notes are.an integral pait of these ;ﬁnénéia'i,s'fate“rﬁéhts.

55
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Table of.Coit

COK

 Total

- Stotk Common:
e_ M[?§§_L1£Y ock Sharehslders

) Shares Amount ) Equiity

In-millions, except shares:in CQQ}W
thousands-and per share ' 2Rox
amounts. _ _..__Shares Aniount:
BALANCE; JANUARY:1, , o
2006 490,501:%

a7 S 3'172 $ L (1,935) 142 $: 4 8% 8,351

2839 3 08 = S 109
e - = s = 139686 1433 (1.433)

!

|

{
oo
B % 1)

f

- - (485)

{
=
ong
L

{

!

t

Net aarnmgs = w
Minimum:pension
habmty
adjustment.
.S plans. (less
tax of $308)
Non:U.$. plans.
(Iess tax of

1 059

496

i

}

{

{

B
o
0’.

i

i

dunng the
penod {less
tax-of SO)
Less:
o ‘Reclasmﬁcatxon

i
{
{
{
i
t
n

comprehensive: :
income : 1,771
Adoption of SFAS No. 158
(less tax of $309)
(Note.4) ) -

| - (350)
BALANCE/»DECEMBER -

493,340 1438 7,963

1) (181) 202
1224 (1,224)

Amon’

hitep#/www.secgov/ Archivesledgar/data/51434/00011931250¢ T/d 10k him 21812010




For the fiscal year ended Docember 31,2008 | o Page 107 of 213

stock ($1.00:per share) : - -
Comprehensive income

(loss): o ' ,
Net earnings = - = 1,168 . - e s 1,168
_ Pensson and ' ‘

(@38) = - - (436)

Pension and
pdstretirément.
liability
-adjustments:
U.S. plans (less
‘tax:of $228)

- _ - _, 357 - - 367

: : - - - = 594 e B 591
Net: gams ‘on cash : :

. flow hedging

defivatives:

penod ‘ less 5 » B
‘tax of. $5) - = = = 233 - - 33

-eariings - :

(less'tax of :

$3) - - - - @) - - (22)

Total

comprehensive ,

income 2,261
Adoption of FIN 48:(Note 4). o o~ 94y - - - (94)
VBALANCEMQECEMBER o ‘ ' ' '

493556 494 6755 - 475 (471) 68436 2481 8,672

108

- = sy - . (3,840)
R DR oy (47)

- - - ey - = - (1,282)

2/18/2010.
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$58) - - N - -
Pension-and’ - N S ‘ PR
postretlrement
liability
adjustments:
U.S. plans.
(less

Change in
’cumutatlve

- - (889)

(1086)

o -
B ’Reclassuf” cation _

_adjustment
forgains.

....... (4 1331

'BALANCE DECEMBER
31 2008 :

_3;$ 2188 469

The: accompanymg notes are ‘an: mle

http:/fvswvw. sec.gov/Arclives/edgar/data/51434/0001 1931 2509038657/(310khtm 21872010
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Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  *

International Paper
paper and packag . g
complemented by

EINANCIAL: STATEMENTS

These financial statements -.’have been
prepared in conformuty ‘with - accountmg
principles generally accepted in the. United
States: that require the use of management's
».estlmates Actual resu!ts could dn‘fer from
management's estim

2182610
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:and- equipment. A
tion rates are,. for
to 8 1/2%, and for
ment - 5% to 33%.
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© For'the fiscal yéar énded Decem]

Tablé of Contents

FORESTLANDS

gevemment-owned féresﬂanﬁ 2
Costs attnbutable to tamber -are

habtlities
are

,eferred tax assets
ured to reﬂect new

-lsd:ctaons in whlch it
'yny beheves that a

d‘ed inits mcome tax
"'of -a posmon is

occurred that wculd result'm the im
a reportmg unit's: goedwm '

:capntai'for.each reportmg 'umt .
faxr values are ’then

““:tq “historic:
@ in the

21812010
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assets and ‘liabilities .
common-shares outstandi ) an
traded’ stock price: on the testmg date :
reportmg umts whose recorded value

pnate and’ reaso’nable under current
_.actual resolution of these
differ from recorded  estimated
ng in charges Qr credits that

’ Pk financial

mdlvrduzal aséets
respectrve reportmg
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f;xiablcv;p;f-(:.;qzzzcnts;

See: Note‘ 4 fora
FASB ret

of Fmancxal Accountmg Standards (SFAS) - g 5
No. 123 (revised "2004), “Share-Baséd these acmes,. App icable regulatxons and

Payment " International Paper records costs :standard§ prowde that the removal of cenam

ich obhgat&ons
nt: date, and
" that  adequate
exxst to apply an

: :f"llablhty for: such
i n. |s- made that'

See Note 18 for a further dzs
based compensatson plans

dlscounted to thelr present va!u_ when the
amount and timing of: expected cash payments,
are reliably detefminable..

ASSET RETIREMENT OBLIGATIONS

o} are computed by
Teg) _ontmumg operatfons

accreted over ne -
depreciated over the
equipment or facuhty
asset retcrement-

‘eamings per shares
. of contmgentlyi
/hen dilutive.

278010


http://www.sec.gov7Archives/edgar/data/51434/0()Ol

. Page 1140£213

F g’)r*thétfﬁfsc;;ﬂ%jyear{-rgi;nd'cd Dmembch

ndfills.
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Page 1150£213

TabkofCuntcm

-‘share amounts

Earnings<(ioss) from S
continuing eperaixons 1$(1,269)
Effect of: dtlutwe )

Stock optidns (b)
Contingently
oonvertnblefdebt

{ ’by this FSP
statements for

211872010
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executive: off icer to
compartsons wrth

. s effe, twe‘ for
_ sued for fiscal years
o ""nmg after

60
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Amendment of FASB Statement'N . ~
statement requirés quahtatxve dxsclos re_s “
about objectives and strategies for using .-matenal effect. on :ts consohdated ﬁnancnai
derivatives, quantnta’nve dlsclesures about faur _ -statements

Ethese dlsclbs_ ,
of 2009.

BUSINESS. -coﬁrsmm:éﬁs»
:ln December 2007 the FASB i

an ‘ards.. Tuts sta meni ‘was
assumed and requ«rest , R AR :
to investors. and other user _of the SSRO 2008 The Campany
information- needed: : e .. ant g
understand the nature'

ul Y. s st
i ‘Jatistatements for ﬁscal years
nber 15, 2009 (calend_ar

271812010
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006, ‘the FASB -issued ‘SFAS
; Accountmg for Defined
and Other: Postretlrement‘
dment of FASB ‘Statements
Thls statement

noncontro!hng mterest w;th dlsc!osure on‘ the
face of the consohdated income statement -of.

planto fuliy recogmze
the overfunded or

§
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Table of Cnntents

"the? FASB 1ssued FASB\

No. 1@9 FIN _43
mogmtson threshold  and
b t Ffor the ﬁnanc:al

the provns:ons of thlé" Standard
Deceniber 31, . 2006, recordlng an- addmonal

habmty of $492_ mulhon and an af_ter-tax charg je

together wath a framework- for

and requires -additional -disclos]
use of fair value to. mea '
habmttes it aiso emphas;zes*

' for
‘~ an Amendment of
0. 133 and 140, which
from’ havmg to

Certam Hybnd’

recogmzed mf
as effectwe for

the remammg provusuons ‘o‘fj FAS.

ACCOUNTING FOR PLANNED: MAJOR
MAINTENANCE ACTIVF ES:

ihttp.’:/}’igvf{v&&l'ésk:i.cl'rgg'vlAcélii&‘éﬁléggér{(%léﬁéiZS?1‘43:4‘/:000{1""@5332509@' 8657/d10k-htm 27182010
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borrbwmgs under: a:g:
$0.4 bmson of borrowm‘

final a!iocatzon is expecte =
during the_ first'half of 20095

In:-millions
Cash and temporary mvestments
Accounts and notes: recenvable net

33
272
79
4..
8%
$1 89:

Other: habihtxes L
Total liabilities: assume
Net assets acquired =

R 89 entifia le ' acqwred i

“Average
Remaining
f b

Power agreements
Water: rlghts , DY -
Total % 65

have been mc(uded ‘i_n
' ‘ consolldated _fnanc1aly

hetpy//wwvisee. gov/Arehives/edgar/data/S 211872010
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In’t‘émati'o'nal P'aper
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Company had acquired approximately 65% of
CMCP for approximately: $80 million - cash-
plus -assumed debt of. approx:mately ‘$40:
million. The- Moroccan packa ng company i§.

Imiions: . s
ecéiv_a‘ble.,net; ) $ 55

In-rivllions

Agset-Class;
Trademarks ""‘nd

"“os 2007 2006

$27 920 $27 489" i-$2~7é923-1

1083 1,218
1052 986

(320 250 249
(3 23)‘; 2.43. :2.02

The following table  Summarizes: the allocation

https//www.sec. gov/Atchives/edpar/data/51434/0001 1 038657/d10k hem 2/18/2010
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of the fair value of the assets‘éxchanged to:thie: : : .
assets and liabilities acquired. - 64

03865710k, 22010
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:ts

m accordance with

=Kong-based d's’t”b“n"” mctples generally accepted in the

company. with operations. in- (
Asian countries. On. August
o an eXistmg _agreeme

and resu!ts of aperatlons of thlS a:cquttlon

have been included in International Paper's:  |n. @ctober and November 2008, International
consolidated financial statements. from the. Paper | paid approximately $82 miillion for a
date of acquisition in 2005. 50% int e lntemataonal Paper & Sun

JOINT VENTURES: D : Ltd. joint veriture *‘thar
On Octobér &, 2007,;1nte ational Paper an :

payable (see Note 13); -and - uted an. : 200é The ﬁnanclal posrt!on and
add:tnonal $21 m»lllon |n 2008 The Company s’ r peratlons _of this. jomt venture have

v International Paper's
1l statements from the

Approx:mately $84 m:lllon of -
represents est&mated goodwiﬂ

21182010
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This p!anned investmen
and paper mdustry will"be used ‘to
equipment; increase produﬁ

\allow for new h;gh—value u
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Virginia mill,
‘a $53 million thjfg‘ei'

Severance:
and Other

-a$75 mn!hon charge before_ axes|
after taxes) for ad;ustments (
(see Note 11), -

-2 $30 mxlhon hargi

“3 $2 mllhon credst befo
credst after 3¢

pBis
Industnal ,

_ Packaging -
Consumer .
~ Packaging 5
Corporate: 37
Tetal . 5

- 201872010
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Page 1287213,

Bastrop, Louisiana mill, -and $23 million of va:$4 mllhcn charge before taxes ($2 million
after taxes);related to the restructurang of the

accelerated depreciation Charges, $6 mrl/fon oI
Severance charges; and 31 -million; of«c _
rélated to the shuidow;n of a paper'machme;a “the:
_Franklm V:rgln/a mill: .

@/51434/00011931250003865 7/ 10k ke 241812010
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lio “harge before taxes ($102.
er ~taxes) for early debt

ticosts, |
charge before taxes (360 million
for httgatton seftlements ‘and
) legal reserves,

:muhon of restructur,_g_{and otter: charges by
business:

Frst Second  Thid ~ Fourth
in m;/llons Quarter _ Quarter Quarter Quarter’ T¢

W@s 129§ 4 s 1O

™ g™ g

réCelved reiatmg to
articipation in the UkS

Corporatée 4 ey
Total % 18 5 T 5%

(a) Includes $12 million, $11 ‘million-and 34 million’ i
the 2007 first, second and . fourth -quarters,
respectlveiy, of accelerated yde'reaabon cha es-r _

s ﬂhoh pre-tax credst (53

$ ersai cf reserves
(bj: lncludes 6-mil

=$27 mllllon

‘of severance charges Hfor ‘
related to the Company s 2006 Transfermatlen :
Plan. As of December 31, 2008 all 449 re' M.«ucturmg j ar e. by busmess
employees-had been terminated. ' First Socond Trrd Eounh:

The following table presents a roll forward: of in millons_Quarter Quarter _ Quarter _Quarter _To

45 268%g 12Ps 42

o - 4

2 3 o 3.

‘.Addlttons (second quarter 2007y
. Additions (third quarter 200
Addntrons (folrth-quarter 2007)
2007 acttvrty

Cash: charges
2008 activity:

.Cashicharges
Balance December 31, 2008

i

7.

hitp://wwwssec.gov/Archives/edgar/data/51434/00011 93:»_11@5:69@38657/(1 10k htm , 2/18/2010
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Company 5-'corporate. headquazfels from. Stamford,

+a $157 million charge before taxesh ($95' ‘Connecticut to Memph.'s Tennessee.

million  after taxes) for

restructuring -programs, pnnmpally assocna'ted 67
with: the Companys 2006 Transformatxon
Plan,

Hittp/wwiv sec. gov/Archives/edgat/data/S 143410001 19 201812010
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‘_‘Table of Contut ts

uith ‘quarter ‘of 2007 the:
pre=tax charge of $9
after taxes) and a pre-tax

of the organizational #estructurlng* 'chargef
discussed above;

“Asset slhon: -after taxes)
Write- Severance o :

In-millions. . _downs o . Jotal .

‘Prmtmg}?apers B 3 2 27§54
- 77

Packagmg ‘ - 9

Forest Products - st 45
Distribution : - 10

Corpo ate 5 . BT - B2
Total $ 32 % 125  $157

The following table presents a roli fnrward of  US: Beverage Packagmg business,
the severance and other costs. included in the

2006 restructunn_g plans: _?Dunng the- second quarter of 2007, ‘the

Company re irded pre-tax’ charges of 36

Severance v
In mllllons e i and Other. -

%
ges
Reclassuﬂcatrons N -
Pens;on an etirement xes) ating: to,
curtailments and " s and  Kraft Papers busmesses
termination’ bénafits (19)- 3

2007 Activity ‘addition,. a“_$15 mt hon pre-tax‘

_Cash charges .
Balance December 31 2007

cred!t of
million after
: etved from

DISCONTINUED: OPERATIONS.

2008: During the fourth quarter of 2@08 the
Company recorded ,-tax gaans

'p‘roxlmately $500 mllhon
djustments\_ vThe sa!e of the

itp:/fwww.Séc. gov/ Archives/edgaridata/s1434/0001 193 125090386577/d 10k:htm. 218/2010
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20\96‘ “fourth quarter ‘the:

lumber m:lls for
'nd fve wood:

241872010
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requ;rements ,u er
"Accounting for the lmpaxrment or
‘Long leed Asset as

busingsses: *

resultmg 85

mllhon after taxes)'and 16 e) benefit. (:Sg (433)'

after taxes were recorde

@7)_§ @232y

50:03) 0. 19

(0.08)  (0.:66)

é$(0 1.

adjust
006 Transformatton o

http:/fwww.sec. gov/Aichives/edgar/dat 2/18/2010
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pretax gain ($79 million after taxes) was  Plan fggestiahﬂéz-sa!es
recorded as a gain on sale of a. dtscontunued s
operation.

Durmg the first quarter of. 20(

a deﬁmtwe égreementl’z»t Se“»thlSlbUSlnEBSS‘:fOI’E' '
approx-

bt/ seo.gov/Archives/edgar/dat

2/18/2010
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$6.6 billion, including $1.8 biliion in cash and 2007:-Dufing the: fourth quarter of 2007, :a $13
$4.8 billion of installment. notes. supported by mﬂh n.net. pre-tax credit:{($9:mitlion after taxes)
xrrevocabie Ietters of credxt (see_ No was recorded to'adj “tsestxmated gains/losses-

I sold mcludmg a $7

pre-tax gam of: $62 milhon D_
quarter 4786, 000 acres of fore lar

jed. to adjust prewously
“on’ businesses previously

. £
: adjust prevuously

- . of businesses.
'?notes resuitmg in

billio These transactions :
permanent reduction in’ ‘the
forestland.asset base and are not apa
normal, ongoing: operatxons of
Respuérces business. Thus,

f 2007, a-$103 million
6" million - after taxes) was:
v comp¥etton of the sale of
Avri ona Chemsca! busmess As

onsolidated

. ‘2/,1?8/20;;10
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operations. In February 2008, a decision was statement ofo erattons
made to. close the mlii by the end. of-March

.;2009

ited: Km’gdom and

miillion d:scussed above x_,charges (a $6‘

losses (gains) on sa!es and zmpalrments of’l
businesses in the accompanying: consoiadated : : o
statement of opérations. 70

L
R
e

fittp://wwww.sec gov/Archives/ediar 271812010
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Table of Conténts

Dunng the thlrd quarter ‘of 2006 a net pre;""“f, & | ope Jtions n the -accompanying
’ ] : it of operations.
- i€ su!ts for thns

".thir‘d quarter, and & net | pre-tax: loss of $11
million ($7 million after taxes) related to’ other
smaller sales.

carrymg valite: of the fxed assets of the-
Companys Saillat. mill in France (included in
the Pnntmg ‘Papers. segment) to their
During the-second quarter .of 2006, a net pre=  estimate rr vafue and m the th;rd quaner a
tax charge of $138 milhon _'($90 mtlhon after ' '

AND' PREFERRED SECURITIESOF
‘SUBSIBIARIES |

: in operatmg act;vrfi'es in the;
. consondated ‘statement of cash flows.under-the
‘captton Gams on sale of forestlands) ‘The

, down the assets of’ the Company s: Coated and
Supercatendered Papers busmess» tq thexr'

:fhecr August 2016 ‘maturity,
ir '\vocable letters ‘of credtt

on r\oncash mvestmg
- International - Paper

http:/iwww.sec.gov/ Archives/edgar 9038637/ 10K bt 2/18/2010



http://:www.sec.gov/Arch

For the fiscal year ended Decéfiber 31,2008 . Page 1380213

the business. In the second quarter of 2008, 'contnbuted 1ts $200 million.Class A interests in

ssgmfcant continuing  “involv
operations’ of this business
principles generally accepted in. the ST {
operating  results. for ~ Coated and
Supercalendered Papers were réquired to' be:

r31 ;,2,0.06, ln\t_erna-
included. in.

71

710k - 2/i812010
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Table of Contents

nona! Paper held Class B mterests m the 2@08 .lnternat;onal Papers $553 mmron

Also durlng 20086, the Borrower eritities:
acquured approxxmately 348 bllhon‘ _of

resent. changés in the
‘allocated to: each'
_-.'the years: ended'

201812010


http://www.sec.gov/Archives/edgar/data/51434/OOO119312509O38657/dlOfe;hl&

For the fiscal year ended Decenibet 31, 2008 o Page 140.06213

Packaging ‘683 2) 308(c)
vanable ,

International Paper also ho!ds ‘
;mterests m two ﬁnancmg “1h

- Distribution.

s

approxlmately $1.0 bl
Paper debt: obhgatlons B
Paper has not conso
200 , 12007 ‘or 2006 be
primary’ beneﬁcxary of
-;E)ecember 31,

http/fwwwsccgov/Art. 038657/(3 IQkhlm = 211872010
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Table of Contents
(b) Reflects a nsducnon from: tax berigfits ger rated by “Cof i ’&etermmed that this-decline, and the

g the fourth quarter in

aptfa dnscount
ch  resulted in the
monal ébusmess unlts the

Balance |

Jariuary 1, ' \
Inmilions 2007 ®ther (a).
Printing
 Papers $
;lndustnal .

Distribution v
Total - $ 2929 38

(a) Represents the: effects '
tnanslatlons and reclas

inet _that‘jlt was probable-
on jof recorded goodwut

33 5% intorest in C‘ompagn/e n
Carfons 6t des Papiers: (CMCP) inA
$8 million increase from the ‘acg

e

Juarez and thuahua contam

with annual tes, ng "of' !fs r t s. for
possible goodwill nmpazrments .as of the

http://swwwisce. goviATehives/édgar/data/S 14340001193 1250903865 7/d1 Okchvm 2/18/2010
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beginning of the fourth quarter, the Company : e ;
recorded a $59 mnhon charge to-w e:_o\ff all g m/mons‘ A 2008 sbU7 206

’s‘;u,’sss)‘ $ 801 3‘316';6
L. 212 . 853, .. 22

- $(1153) $1.654 :35_13;:18‘8.
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Table of Contenits
The provision (benefit) for income: taxes by
taxing jurisdiction was:

T millions 2008 20072006
Currenttax’provasmn e

jnif cant temporary

The tax -effects of s

20082007

‘$. 410
79

Deferred tax provision
(benefit) o
U.S.federal $(26) : ;

U.S. state and local (16) , .. -carryforwards “ 604 408
Non-U.S. (39) . (136 ;Compensatlon réserves 476 256
_§(81) 3232 $1619 - : Legal reserves 16 21

Income. tax provzs;on "$162 $415 $1, 889 S 286 273

3137 1,843
(72) (86)
$:3:089  $1.757

398 398

The Ccmpanys deferred- mcome tax: prowsson- o Les:
(benef t) ‘-m‘cludes a $1v4 iiillion provision: 4 $2 o

$(2:317)  $(2,078)
. ’(‘1«;990):
'lntematxonal Paper made .
payments,; net of refunds, of

million and $249 million- in 2008 2007 and
2006, respectively.

A reconcmatton of- mcome ta

uperatmns
before
incometaxes,
edquity
earnings:and
minority . ‘ &
interest $(1,153) $1.654  $3,188
Statutory U.s.
income tax: . e i
fate o . 35% 35%: 35%:.
Tax (benaflt) Lo o

| ) .
result of the
‘the Company
ning balance of

State and local
income taxes {12) 2
Tax rate and ’
permanent

hitp://www.sec god/Archiv 12509038657/d 10k hmy 241812010
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differences:on.

manufacturing

activities (13) 3) (8)
Non=deductible-

‘business

Medicare subsidy

Tax:audit

‘Other, nel

Income:tax VL
provision $ 182  $ 415 $1.889.

hiip: _:\wwfsemg;fsvzmchivésredgé;ﬁ/;éig @?5-;1‘-43&42@00‘1 19312 0903 8¢ 2/1872010
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Table of Contents

A reconciliation -of the. beginning -and ending - - “beheves that it is -adéquately accrued for
amount of unrecogmzed tax beneﬁts is as. . osstble audit adjustments, the final resolution
follews ns cannot be determined at
13 settlements

:f/ni”mtlhons

‘Reductions {61 tax:positions of
prior years. '

“Settlements

Exptrat;on of etatutes of limitations

Currency; transiation. ad;ustment

Balance?at December 31 ’

these beneﬁts weuld nct aff_ e an i ‘
effec’uve tax rate but would accei : o e ftaxa d't.s and $8 m;lhon Of other

‘v13|fo‘h wag $423 ‘million; -or
mmgs before: equ;ty éarnings

ye'ars ~2‘0‘04 an‘d '20 :
discussions,  ‘other .

httpsiAvww:see goviArelitves) hmo 2182010
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ff“s follows: 2099 through 2018 -
,__through 2028 - .$166
: 'also has U‘SF

Company

http://vww see goviArchives/edgai/datals 1434/000119313509038657/d 10k-hum 2/1812010.
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Tableof Contents

Deferred: tncame taxes.-»safev-«_n»
temporary ‘differenc
fbunon $37

reinvested. Computaﬁon of. :
deferred. tax liability assoc:ated with' these ‘
undistributed -earnings and other - basis

differences is not pract;cabte
Mississippi  facility

NOTE 11 COMMITMENTS AND rexplo ed resultmg in one fatality and. injuries
CONT!NGENT LIABILITIES to emp!oyees of contractors werkmg on the

-iréﬁé“a' on.
In May‘” 2008 a rgcovery boiler at the

st on its ‘consohdated
Addmonally the

\ ‘ stantnaﬂy covered after
‘ :deduct:ble and retentzon amounts of $20

Transformatlon Plan forestland sal'es (sbee

Nate 7)

) obhgatlorﬁ; 174 $147 $124 $106 $86 $ 113G

Purchase o
oblrgatuons
(@)

Total

customer In the fourth q‘ arter

http /’/www sec gﬂv/An,Envcs/edg,ar/datcx/S 14 ;4/()0() ‘)’% 1 750903 8657/d 1 ()l\ htm - 271872010
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?obl(gahons”undef this: agree,

In connection with sales of buisinesses;
property, equiprment, forestlands and, other
assets, International Paper commonly: - .deadline
representations.and warranties relatmgrtcf such 2009.. -

businesses.or. assets .and’ o 76

_ n‘ and mcorporated mto bundmgs
1-’1992 to Januaryﬁ 1999 The

https//wwiv.sec gov/Archivesiedgar/data/5 1434/0001 1931256003865 7/d 10k himy 271872010
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Table of Contents

The third suit, entitied. Smith, et al.v. Masanite
Corporation, et al,
-settied on an“ i

eXplred January 6 2009.
All of the- settlements prov:ded f s N

compensanon formufa
.average cost. per squa_

yj‘ 3 ¢ ;
and updated annually for inflatior }

formula also agreed to releasé the Company
and Masonite from all other property damage
claims relatlng toithe: product in-question:

was filed: in 1995‘ 'and s

Persons-
receiving. compensat:on pursuant to  this

Persons- who were class members under the

{ : they genérany prov;de
up to two times the purchase
ding : covered under the

,08:;. 2007’ and
Ommwood and

'matlon is calcutated by dividing
S -am,ount of cialms pald durmg

2509038657/d10k fitm 21182010
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Hardboard Omnawood - Wooedruf ~ Total

Single  Multi= Smgfe Mu i- Single Multi- Single Multi-
‘In thousarnds v -Famxly Famny Famlly Family Family Family. Family. Family Total
December-31, 2005 202 ' i 05 08 0.3 ‘ 40 274
Nao; of Claxrns iled . 0.9 252
' @, 8) (19 2)
(0 1 (51
3.0 283
15 365

(1.2) (22:3)
©2) (55)

_‘NQ of Claums Patd
No. of Claims Dismissed
_December 31 2008

Ommwcod Setﬂement) !n addmo i

-approximately -$5 million of costs a 90 _ - %0

‘with administrative and legal fees mcurred- but:__ RS (52) _(25) @) a9

not patd pnor to year—end:,, .

49 3 194
) ey @ (g
25 R T3

29 8 82

Woodruf Setﬂemeht

h'tt:p://WWw.s’cc’l_;g"oWA«‘rich;ii’éé:‘i%f/e‘dgzij‘r"‘/;élﬁt‘ﬁfStl>4333/()60lli:fé.9- 12509038657/d10K hitm ~2/18/2010
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'Dunng the first rter -of 22008, baséd on a
A.currefnt estn .payments to be made for
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For the fiscal year chd’ei‘d Deeember 31,2008

to inc e se je resen/e to manai

estimate of the amount. re

payments. During the-third 'q” rter the:
Company completed a revised claims
pro;ectton takmg mto account cutrent-actual -

»rmmon reductcon of a related habmty was '
recorded in Restructunng and other-charges:in
the- accompanymg consolidated statement of
operattons in the thcrd quarter of 2008 '

Page 152 of 213

approxnmateiy $625 mxtlion
Cumulat:ve net cash settlements rece’"'"d

2008 _ 2007

hittps/Awww:ses gm/Archwes/edgax

20182010
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_$14,202  $10,141

costs relating to the Hardboard Sétilement and  ‘equipmenit; et
other hardboard sldmg cases. As part of the IR
settlement the Company agreed to -pay the.

hittp: //www sécigov/ AT ‘hxvcs/c.dgar/data]S1434/0001 1931250903865'% 10k hitni 211872010
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intangible assets of approxim
$27 million and $15 ‘million i in. 20,
2006, respectively. ‘Based ‘ent SR
intangibles. subject to amortszahon esnmated )
amortization expense for each of the :
succeeding years is as. follows 2009—-—
$35 million, 2010~$27‘mu N,

$24 mmlon 201 2—-—$

‘of Iong-term debt with an mmal
te of LIB.R pius a margin of 162 5

)cértatn Iong»t
-amortized -over- the
'useful hves Cap:tahzev

Interr‘\'atzonal Paper 'borrowed
$395 mlmon under its

1 9
loan that was avanab!e to fund
1 was not used by the Company
elied upon the completion of the

borrowmgs from variable: interest
which the-Company has a Iegal nght of oﬁset.
(see-Note 8)

Vln MIUIOI}’S .

Eaiéhce;"begir‘i‘dih’g,of

Repurchases of mino terests:

Minority interest:of acquired
entities

Dividends:paid

M;nonty interest: expense

.'Othe ‘net

with ‘a notional amount of
"';atton of borrowmg agamst-»

@8
25(a)»

21182010
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For the fiscal year €nded Degernb

International Paper & Sun Coated Paperboard Co:, rate of futire interest payments. related to
Ltd. joint venture. ' nder the bank:credit-agreement.

fln the fourth ‘quarter of 2008, International
ec *550 million of ‘these
st 5 resultingin
n recorded.in
lidated balance sheet

1454/0001 1931250003865/ 10k him ~~ 2/1842010
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manage mterest i
with the new 3

is gain amorti
the life: of the- Trelated debt thraugh J
(see Note 14)

borids wﬁh coupon’ rates ;
t0:5.75% thatalso’ matured:wrth_|

, ln October 2007

Page 136 0f 213

3ge: mterest rate on these noteg .

‘nd 5.7% in'2007,°

y
December 31 2008 and $38
: 31, 200?‘-:&28!@«:7 fo mterest

2/18/2010
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noncash ﬂnanc';ing adivityj‘f

the’ quarter

the: ﬁfst >q aner
$198' million of 7.625% not

 Page 157 0f 213

;bllhon of debt obligations payable to non-
.;-consohdated vanab_le mterest entttxes havmg;

2182010
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Table

FASB Interpretation
Paper has offset t{h}

each hedge
gpulgh degree of"

renew or convert theg,e: obhgations “as
evidenced by the available bank credit
agreements descnbed below : '

g-
billion fully comm:tted
agreement that expires |
a facmtyi fee of 0. 10%

fi nanc:ai mstruments that are used
transactions are assessed both " at

On January 23, 2009, the
the receivables secuntuza
extend the matunt_y 7date fm' 1

http://www.sec.gov/Atchivesiedgar/data/s1434/000119312509038657/d 10k htm 2/18/2010
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is an important element of

Internauonal'
Papers ﬁnancmg strategyg At E i

ple) ‘ -
atenal The*fa;r value;
tracts “as’ of December 31,
I. : v

211812010
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Table.of Contents:

At December 31, 2008 and 2007, the
outstanding noticnal amounts of interest rate
swap agreements that qualify as-fully. eff tive
fair value hedges under SFAS No: 133 were
approxlmately $484 mlihon and $1.4 bnlllon_

in earmngs Gams' ‘total in
related te early d' i

er—tax losses of $38’
and 2006

bank credlt et 1R b
;;2@08

hup://wwwisce.gov/ Archives/odgar/datals 1434/0001 19312509038657/d10k hm 2HBR010
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Other comprehensive loss and will be -exchange contracts. These  financial
amortized as an adjustment. of nnterest instruments are effectlve as hedges agamst
expense over the life:of-the und i ‘ \
through 2010 '

he foreign
‘gains oflosses

.approxnmateiy $17 mt!hon i the hedgmg

Restructuring .and  other: charg
accompanying consohdated
operations (see' Note'6).

dlokm - 27182010
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Tab!eet Contents

frade receipts i
foreign currencies, to - manage vatattltty

associated with - these - transactxons -and  to
=protect |ntemat|onal' ' £ '

; currency
“forward::
oontracts

mmuon were recla
December 31 20

R

are nat des g
fair value ¢
currently
remeasurement o

- 47 .

G : Consslzdated bafance sheet

hitp://witiw.sec.gov/Atchivesledgaridata/s1434/000119

2/18/2010
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countefpa‘ﬁties {b}: Includ(es’ $67 mzlllon recorded :n ther cwrenl

EAIR VALUE MEASUREMEN; s

201812010
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Table of Contents

and level of exposure: In -addition; the -:;;ellglbie to Tpartxcapate m the plans upon
vCompanys denvatsve contracts prcvndev »fer_g‘f‘:\ :

The authonzed capztal ‘stock  at.~both
December 31, 2008 and 2007, ‘consisted ‘of
990,850,000 shares of ‘common stock; $1 par
value; 400,000 shares. of cumulative $4
preferred stock. _wnthout par value (stated value

0-its -4
ns. to_ meet Iegal fundmg
-any: add:tconai amounts that

bllhon of the Companys s't_f,
“Dutch Auctlon" tender “of

shares Yor a totai costibf appr Xin el |
million. o

During 2007, the Company purchased a
addmonal "336m}lll&on shares

&d ih°2008 with
e: plan covers.

‘Decemberm’zoo g o C
In December 2008 the Company retared.« R

https//aww: scc;,ov/Archxvus/cdz,ar/datd/S 341000119312509038657/d 10k hii 2/18/2010
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treasury.
NOTE 16’ RETIREMENT-PLANS
U.5. DEFINED BENEFIT ‘PLANS

i¢‘Pension Ekﬁens"e‘

whtch ts.a '
3 passage of

Zemployees regardfesj -of hire: date‘.: ,

employees generally arg : :
85 usmg an estlmatedl long-term rate of retum

SR LD
e

21872010
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Amortization of prior -
service cost L .29 20 A
‘Net periodic pension T o

expense. (a}

$ 1‘23 '»$‘ 377".7

A $210

losses (gams) -Qn sales and ;fmpalfrn : :
businesses in .the consolidated statement ol »assumed rate

operations. »3 75% The

The decrease. in 2008 pens:on _expense
' ] -di

N ;2008 2007 2006 .
Discount'rate ' "6.20% . 5.75% 550% -
Expected longterm rate ~ ~ B

of return on plan; L
assets 8.50% 8:50% 8.50%

itpi/iwwiv.sec:goviArchives/edgar/datay
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Rate:of compensation Vo e minimize fisk. In 2006, International Paper
increase 3:25% 3:45% . 3.25% :modlﬁed ts investment policy to use mterest

f“the. .-swap agreements

Discount rate’
creasés in the pension

'Rate of compensatlon lncrease -

86

 hitpiwwaisecigov/Archivesiedgary 51434/00011931 509038657/ 10K it 2/18/2010:
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ments was: diSCOnt

'f':z‘do-e“’ ahaféfom and target allocations by asse plans was:$9.
category are as:follows:. JE illion: ‘at December31 2008 and 2007
' respectwe!y

Pefcentage of

ng" Asgets?)?t* The following’ table sumrmiarizes information for
=Ll pension pians with-.an accumu}ated beneﬁt‘

:Asset Category .

At. December 31
pension benefit - payments ; ;
termination benefits, are as: follews o fa

Hea rojec
‘ 'atedrbeneﬁt obhgation and
ssets: totaled $8 476 million,

fln mllllons

'jassets and other assumptlon
net gains and losses are

plan funded status must-
consohdated baia“ce

38657/d10k hn 2/18/2010
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.market: pnces for pubhcly traded securltles
where avaﬂab(e lnvestments wnthout readuly
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In.millions. 2008 2007 NON-U: S DEFINED BENEFIT PLANS
Change m_Proxected benefit S -

namendn Its<
Benefit obligation;
December31

(13) (13 . (13)

Change'in-plan’ assets:
Fair value of plan assets,
January 1

“the " sale of Bevemge‘
,>apem Polyrey and. UK.
.ih:Net losses (gains) on salés
Bf businesses in the consolidated

‘Amounts reoog_nlzed m the Ccnsolidéte'd‘ Salan ey

sheat: » , .
Non<current asset $ 26 § 64 ?Iatémen!\of operations.
Current liability (24) (27) Weighted :average assumptions used to
Non-current iiability- (3,198) (280) C daterRine nat F ion X‘pense fOI' 2008 2@97
5(3196) 5 (2_5_:;1,
Amounts; recogmzed in R e

é’éfo.;?ff{ 2006
" 566%  4.86%

BE% SI% 680%

__355%  362%  3:39%

The components of the ion:
the' amounts recognized in- @Cl durm USet
consisted of: ber ( ns as  of
. 2008 and 2007, were as

In-millions

Curtailment effects’
‘Current yearactuanal loss
Amortizatior factuarial. loss .

2008 - 12007
8:.37%  5T71%

3.81% _ 345%

14347000119 2/18/2010
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The following table shows the changes in the The tota
benefit: obhgatlon\cand:p!anassetsf 2008:and - bene

Servnce cost

Interest cost’ 1"
Participants' coniributions ki
Acquisitions (-3
Divestitures T
Actuarial- 1085-(gain) |

Benefits paid.
Plan:amendments:

Actual retu'm on:plan assets

ributions may be made én a

Conipany contributions - 8. Al

Benefits paid {8y x or after-tax basis to. substannally all
Participants” cantributions 1

Divestitures - (48)-

Effect of foretgn currency

tches ‘the employees
- contnbutfons and, ‘“for
' June 30 2004

Ivty
Non-current habnhty _

~Amounts recog 'ed i av ufnulate’dz

v },ﬁdéﬁtk&rmémsm BENEFITS

_International Paper provides certain retiree

_salaried and hourly
yees .are generally

=i prowded ‘medical aried
' ‘p!oyees whose age plus years of
: ith: the. Company totaled less
ry1 2004 lnternatlonal

In m;llions
Current year actuarial; loss
Current yearprior service credit.
Amortization:of actuarial:gain

21812010
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has thé Tight to modify or
i0f these plans in the future.
T ee .

Effectof foreign-currency exchianigs:fate: | payment -anc
;miovements B ). “terminat

e
EES

diokhtm  2/18/2010
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3ntarest cost
Actuarisl loss: :
Amortization of prior service v N
cost . A38) (43) (50
Net:postretirement o '
benefit.expense (a) $28° ‘$’21;51a S T

{(a): Excludes $0.8"million; $O 7_million and:$; ~3._-mllllon :

$632 $624
3 1
34 34
48 48,
(28) 40
(13) (134
1
1 =
13

s 596 $632

$ - $ -

85 86
. 48 48
. -,(1.‘1;3,),, (134)_‘

certain d/vestifums (
on sales and: impair
‘consolidated financial; ;statements

International ‘Paper evaiuates R

_S(B%) 5637

for the .'9ear§~-:'e‘ndéaf Deﬁcej:mbe; _
and 2006 were as. follows:

fass $185 5243

Qnée credit U R0) . (119)
‘ —_§105 3124

2008 . 2007 2006,
Discountrate B 90%\ 575% 950%

_ gradually-declines fo- o
Year thatthe rat reaches the: &
_fate; it fS assumed 16 remam:.-; o

BHpwsec gov/Archi 2182010
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5
{29)
(29)
38

_$(19)

accumulated postretirémen
at December 31, 2008 | 0y ¢ Ry
million. A 1% decrease in the annual trend rate:
would have decreased. the accumulated L

postretlrement ‘benefit [ '
December 31, 2008 by -

mem;/;/www.scc.gov,_zAfrchivesi/ed.ga‘r"éfcii;iié/ﬁ1243420@911}2933; 6 '7/ﬁ§i:ﬁ1;0k~,,lﬂ;m;. : 211812010
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b

1, 2006, International Paper
& ‘provisions of SFAS No. 123,
;ased Payfent’ using -the modified
ctive method. As no .unvested stock
ions . were outstandlng at this ‘date, the
ion did not have-a material impact on the

The total of amounts recogmzed in et penodlcz
benéfit cost and OCI were $10. million; $9¢
million and ‘$7 million in 2008, 2007 and: 2006;__
respectively.

The estimated amount of net loss and prior
service credit that will. be amortized from OCI
into net postreurementjbene it cost in. 2009: are
$30'million-and $28 million respectuvely.'“ g

Medicare Part ’D sub Y- F

follows: - : : ,-\Q.ﬁ
Beneﬂ»,,;;f;;,,"' ,V'vlvested as of July 14 2005 only, replacement‘

ih miltions. Payments were expensed in 2007 and

2009 ’ B T

2010 72

2011

2012

2013,

2014.- 2018

omputatton of earnings per
re, with no effect on reported
'ty"ls also mcreased by the tax

beneﬁts Net postretsrement benef t cost forour €O
non-U:S. plans was -$3 million for 2008, $8: f;a,r;\
million for 2007 and $3 million for 2006: Theza - be
benefit obligation for these plans was $19
million in 2008, $28 million in’ 2007 nd$
-muluon in:2006. o

’NGTE‘ 18 mcewﬁVé‘i’" LANS

performance share progra
restricted stock -award -

executive continuity aw
provndes for tandem gra'

hitp://www.sec.gov/Archivesiedgar/data/s1434/00011 38657/d10k him 21812010
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been est:mated on the date
the B!ack Scholes optuon, pr

al one-fourth
~ three-year

mance: ranklngs-
R@I) and total

Expécted term.in years 2,00, .

(a) The average fair market values of 'placemenl»
oplion grants dunng 2007 and 2006 were $4 68
and $4, 63, respechvely

eer groups ef companles Awards
are welg ted 75% for ROl and 25% for TSR
The following summarizes the status of the :for all par’ac;pants except for certain members
Stock Option Pr@gram and the cha jes: dunng anager
fhe three: years endmg Decembe .2008:

Optlons :
. . (a: b)
Outstanding
at
December L
31,2005 41,581,598 % 6008 4, _
Granted 997 T awards is valued usmg
(964,744) the TSR
(850,949)
(3 784, 204)‘

1s
Forfezted {4 ) 46.97;
Expired (3,974, 712) 4118 the: :

O“;i’a”d’“g matching the vestmg penod the expected
December dividends were ‘assumed to be zero for all
31,2007 28.013 735 39:81 4.40 1, compames and the volatility was based on the
Granted Company's historical volatility over the
Exercised ‘éxpected term.
1Forfelted :

Expired. ' >d to:the: senior. management.
qutstandmg awards whzch .are

hitps//wivw.sec. gov/Archives/edgar/datals 1434/000119312509038657/d 10k him 2/18/2010
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used: to determine  compensation cost for the:
mar onait 'component of the: PSP ptan

Tweive Months Ended‘
December 31 2008_

92

hitp:/Awww.sec.gov/ Archives/édgar/data/s| 038657/d10khttn  2/18/2010


http://www.scc.gOv/Archives/edgar/data/51434/000119312509038657/d

cal yearended Dectmber 31, 2008 » Page 180'6£213

Table of Contents

The following summarizes PSP act;wty for'the  The: following. summarizes the actnvnty of the
three years ending December 31, 2008: : Executive ontinuity- Award program and RSA

program. for the three years ending
. ;December 31, 2008 '

Welghted

Waeighted:

Average

‘ Grant:Date:
i Shares Faur Value

:Outstandmg at
‘December: 31 2005

‘ 50,376 - $‘ 38:49

00- 13443

Outstanding: at (89 458)‘ - 3880

December 31, 2006 (61667) - 3659

Granted

Shares issued 177 250 37.21

___Forfeited 33.85
Qutstanding.at

35, 57
Dece_mber 31 2007 ;

EXECUTIVE CONTINUITY AND RESTR!CTED
STOCK AWARD PROGRAMS -

The g—f._x,ecutlve Conhnuaty Award program

0 mellson shares were
\ X tock as-‘

enSatioh ‘coét. ‘

r,operanons for the years ended
1, 2008, 2007 -and 2006 was ‘$66-
2 lioh and $106 million,
ctual ‘-taxadeductmn realtzed’

also prowdes for awards of ’
key -€mployees. '

http://www.sec. goV/Arc,hww/cd;:ar/dataﬁ1&34/00()1 19317509()286>7fd1()k htim 2182010
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related to unvested
shares, -executive
\ stock
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INTERIM FINANCIAL RESULTS (UNAUDITED)

in millions; except
per.share-amounts

and:stock 2"

- S
TER =

3

Lo Page 1820213

prices.

200

@

Earnings (loss)
from
continging
operations
‘before
‘income taxes;
equity

‘operations | (1)

Net earnings :
(loss). 13309 2271

Basic earnings

(loss) per

share of

common

stock:

Earnings.

discontinued
__operations . (0.04) =
Net:earnings

Diluted
earnings

‘Earnings
(loss)
from
continuing

ter __ Quarter . Quarter

30200

(loss) . 03209 0:541.

5 (a}

. 149(e) (1'791)(1‘911)

$ (426"

- 0,019
(4,251

http://wwww.sec.govlArchiveslediar/data/s 1434/00011931250903865 7/d10k htm

U Year

6,087

@.453)0en

: ( 13)((:;9)
(4,282)

$ /,(".3.;02)(0,5’%&

. (Qios)”(c:g)
(3:05)°"

211812010
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operations  § 035"  § 0541 § 0359 5 (426§ (302
Gain (loss) : > 1995 > AR
from =
~ dis
operation
Net-earnings. o ‘
(loss) 0.3109 0:54 (- :0:3.'5‘_‘,_,(_@)  (4.25)t%eN (3.05)®"
Dividends per ’ >
share of
common , N .
stock 0.25 0:28° 0.25 - o028 1.00
Common:stock: R oL

O (o04)® - L (0.03)¢

s $24,890
- 1,599 5,830

1410

‘Gross-margin (a)

Earnings from
continuing
operations.
before income
taxes, equity
-earnings and

minority

- interest

439 1,654 (xmo>

(a7)
1,168

Basic-earrings
per share of
cammion
stock:

Earnings

$ 103"  § 046%  $.052™ § 080"  § 28300

AN
2 ?Qizfifp)

‘i operations:
~ Neteearnings
Diluted earnings
per'share of
common
stock:
Earnings
from
continuing o U |
operations  -$. 1:02° $.046%  § 052" & pBo™ $  2:81 Hmn

http//www.sec. goviArchives/edgar/data/s1434/0001 193 12509038657/d 10k it 21842010
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operations (0:05) {0.02)® (0.01) - (0:02)¢ (0.11)40

Net earnings 0.97 0.44 % 0.511™ 0.78 ") 2.70"
Dividends per L

share. of » o . .

common stock 025 0.25 0:25 . 025 1.00
Common stock v

/5143410001 193125090386

hitp:/fwww.sec. gov/Aschives/edg

&
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s:0f $1.3 billion, $379 million
,_before and after taxes) for
it ;~'thea.Companys

amortization arid cost of tamber harvesk_ d: o

(b)includes. a $40 million pre-tax charge ($25 "charge ot
mllhon after taxes) for adjustments to iegal.

3 mnlhon ($75 million after
‘taxes) for shutdown costs for the Bastrop,

a mil, a pre-tax charge -of $30
) ($18 mtlllon after -taxes) for the
" of a. paper machsne at the

(c )tncludes a pre-tax charge of $25 million
($16 million after.taxes) for the settlement of
a post-closing adjustment on.the sale: of the
Beverage Packagmg busmess ‘

ves associated with the sale of
itinued businesses.

taxes) fc?r an adjus ment to the gain-on the.

2006 Transformation Plan forestfand sales. OR]
(e)includes a pre-tax charge of $167 million. (h)lnc(udes a '$40 million tax benefit related to
($84 million after taxes) 6 write ‘down the - restructuring of- the. Company's international
assets at the Inveruree Scoﬂand nill- to © operations.

S (1)lncludes an i$18-fmsilton charge before taxes-;
g illi

p‘re tax credlt ($4 mmlon
_ adjustments to the loss on
”,the Coated and-Supercalendered

ng to.the: saief of't&he
“loss of
taxes) for

h!tp.:;/f/iwww.sec.gfo‘wiéx'zfc;h’ivv'észedgia'rxdé'géf;sgez43;4?/()901’f~’1€9izﬁi§~5125‘.693?@3536-557‘;&3;0&'mm | 2/18/12010
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. loss on the sale of the

the 2006 Tr rmation. Plan forestiand. - o
-',sates ~ T ORI

2182010
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Limltéd‘ Busine

the Beverage‘Packagmg and ,Woed Productsz', |

businesses.

(k)includes $17 ‘million before ta”’"
aﬁer ’_taxes) of

sale of box. plants in the Unit
and lreland a $5 mtlhon

‘,tax charge of $2 rmlha | fte
taxes) for severance .and other’ charges%
associated with' the Com :
Transformatton Pla

http_:f/w;wfsgg.go.,s‘f.,/;ii\rc;!ﬁ‘i‘ycsiezéi'g;;g/aa
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n-of our disclosure: controls
pursuant to Rule 133-15
ies Exchange Act (the Act).

: h_us evaluat:on the  Chief

9038657/d10K:Htin 201813010
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on-a ttmely basis. in ‘order to-comply with the
Compal 'S’ dl_scosure obligations under the
Act and;:t SEC fules thereunder.

9

"taxes) for’an .hio com-

Fwww.sec. gov/Atchivesiedgar/data/sT4: 8657/d 10kt 21872010
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MANAGEMENT'S'REPORT ON'INTERNAL In makmg this- assessment we' used the
CONTROL OVER- FlNANC!AL REPORTING .Cntena des lbed in  “Internal Contro| -

for ;!ntegrated F 'mework lssued b’y the

Qur  management ‘is responsmle
establishing and mamtammg -adegt r
controls :over our ﬁnancxal repor
the safegua]d o} ‘

ed in Part H Item8
§ ‘and Supplementary
uche LLP has issued :an
y:our internal controls over.

of our consohd’, ted. fir
accordance  with. accounttng
generally accepted in the United States-
(GAAP). Our internal control . over ﬁnanmal,,_
reporting - includes those. ’
procedures:that:

« pertain to: the;e;mamtenano :
. reasonable-détail, accurately’
the transdctions and “disp

aséet‘si'
comprehens;ve

rosé' the enterpnse to

-provrde reasonablé
transacttons are recorded

accardance wcth aut'horlzat‘lons'r'- of;- ~ourf
management and directors;

~provide reasonable.

~provnde reasonable assurance --:;as to the_

detection of fraud. fem;;ildyee m port suspected vnolatnons of
All internal control systéms have ‘inherent ' ‘and an qfﬂce of ethics and
limitations, including the possibility of

circumvention. and overndmg of ‘controls, and' } j
‘therefqre can OVidi '

'hit’lp;;\//www;scce’govlﬁréhi'ves/.f.:dga&‘i@ili?iﬁili4§?11Q90i1?1?935l2 038657/d 10K htmy 241872010
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to correct deficiencies as they are identified. fof our financial statements and financial

As of December 31, 2008 manag""ment has: ire __rtmg procgdurescﬁt:: p::;fg m:\g:%eor:dc;;
natters set ‘forth :in its
:“htCh} current!y‘

https/iwww.sce.gov/Archivesls 2509038657/d10k hitn. 21872010
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. - -I’ahle of Content

CHANGES IN INTERNAL coNTROL OVER The Company's Code of Busingss Ethics
FINANCIAL REPORTING (Code) is applicable to all employees of the

' Company, including the vch;ef ‘executive officer
-and: senior fi nanc:aljic as well as ‘the
7 disclose any

The Company has ongoing- msttatwes to:

standardize and upgrade .its “finan

operating and supply chain systems '

system upgrades: will 'b '-lmpiemented

stages, by business, t the next severai
- years: Management , es the necessary
-+ procedures. are: | '

mtemai can

\txve ofﬂcer and semor
rs ‘on ‘our Internet Web - ssite .
’ *followmg ‘such
. no waivers of

szte at

uarter ended Decemb 31 ,
a Om, .and in pnnt o

materially affected. or a sonably hkeiy fteE
materially affect, our internal “control over - @ny

2qu
financial reporting. . Principles, our: Code of

,Etmcs ‘and'the Charters of our Audit

hj_August 2008 tt}e Cqmpan Fmance Committee;. Management. :

;’lnfermatron wrth resp
‘Section 16(a) of the

" incorporated by referer
. _proxy statement that will be: “SE
- within 120 days of the close of'our fiscal year

ITEM 1. EXECUTIVE COMPENSATION
vlnformatxap With respect to the “:cc)mpensatlon

ITEM 9B. QEHER !NFORMA‘;TIQ&Z
None: :

~ PART m

ridirectors is ’héyf'eby* :
mcarporated by refere to our deﬁnmve AR R
proxy statement that \ ! o SHIPOF
»Securmes and ;Excha , ) CER F ERS AND' -

east one member-x
as that term is
Regulation S-K.
ncerning. . the
-and Flnan’oe
mittee financial

hitp://wvew.sec. gov/Archives/edgar/data/5 1434/0001 193 259"@3(3“‘33657/&1'Q‘;chtm 211872010
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the ‘SEC within 120 ‘days of the close of our
fiscal year

il the SEC- within. 120 days of
of© _,_ﬁscal year

:3;9:8..7

slection of SUCCESSOrs, subject to removal by -
the Board.
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http://www.sec.gOv/Archives/edgar/data/51434/000119312509038657/dl

For the fiscal year ended December 31,2008 I R Pigs 193 of 213

- Fable of (‘léri"ténts \

ITEM ‘34 PRINCIPAL ACC@UNTING FEES
AND: SER\IICES

Informatton with respect

TEM 15, Exmarrsmu FINANCIAL — ~ . betweer tior Paper
STATEMENT SCHEDULES = o Com

@ (M Financial - Statements ~ See
' ltem 8. Financial ;Statements
and Supplementary Data.

= Trustee (mcorporated
by reference to Exhibit 4.1't6 the
Company-'vs'-' Current Report on

@

Cpmm;sszon

Purchase  Agreement,
August"fs 2007 in

the' ﬁnanélai.:statements: or the
nctes ther 1o, T

e }nvestmems
o 8ark FulpsHotdmg Luxef
s o Sk, {

e ::\ \;:;'S.ar,.i.,‘ ‘:- 1

Eruhimovich and
' ngarevuch

to the Quarterly

(3.1 -Q for the

,,f,,,,i:,,,',,,,,.,,,Purchase A
October 4, 2007, in
llim Holémgs S A,‘ by

o " Entamatton‘ |

hitp:/iwwiw.sec. gov/Archives/edgb, 21182010
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{3.2) By-laws of International. Paper
Company, as amendedﬂ through

@1y

Company s reglstr 't on
statement on. Form S-7. 'File
No. 2:56588, dated . June 10,
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(LuXembourg) S.arl., Pulp
Hold g Luxembeurg Sarl Him
‘uxembourg Siard., llim

' atic'nal Pa‘p‘er

ngarewch v
Eruhvmgwch and

Zingarevich
d iby: referenc ]

: Ty
ort on Form 10-Q for -the
qu ended September 30,
12007 File:No. 1-3157).
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Contents

{10:3) Purchase Agreement ‘between
International : P per-  Company.

and Weyerhaeuser - Corpany
dated as of March:15, 2008
(mcorporated by reference toz

(10.4)
ended Ma"’“ 31, 2008, File
No. 1:3157). + -

(10.5) A .

(%1.10;6).‘;‘

(10.7)

No. 1315"7) +

(10.8) Amendment
October 13

312509038657/ Okt

Form of individual non- qualified
stock: option agreement under
the: LTICP (incorporated by
reference  to Exhibit 106 to the
Company’s Annual Report on
) Fo‘m 10~K for the ﬁscai year

(10:10)

mdrvrdua! executrf\;ji;é
y© qnder the
! by

. ended. December 31, 1999 Frle
No: 1 3157)

,(:310,.,.54;2)’ For

‘Form of Restrlcted ‘Stock  Unit

(10.13)
: award (cash settled) under the
Long Térm lncentrve
“Compensqtron

‘Long  Term lncentrve
--»Compensatren Plan
‘{incorporated - by reference to
~Exhibit’ 10.4b 1o the. Company S
Quarterly Report ‘on Form. 10-Q
for - the  quarter ‘ended
fSeptember 30;-2008; Frie No. 1-

Form 10-K :for’ the fscal year
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(10:16)- Réstoration Plan for
‘ : Emp!oyees;

- reference to

- (109)

er31, 2000, File: No. 1

nfunded Supplemental
;‘Ret:rement Plan for Senior
~Managers, as amended and
restated. ‘efféctive  Jaruary 1,
20(?)8 (incarporated by reference:
to - Exhibit 1021 to the
\Company»s Annual Report ‘on

© 2/8/2010
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Amendment. No.1 to the
International Paper. Company.
Unfunded Supplem tal
Retlrement for

(10.18)

Ptan

"5(:10151;9)\ o

‘ 'Returement Plan ™
.Managers

December8, 2008, * +

(10.21) Restncted Stock and Deff "'é

(10.22) Form of
Agreement, er : :
certain Company employees
(mcludmg : d :

(029

iir g
ofﬂcers) who; have
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(10:26)  Form  of
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(10:30)
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_Form of Change of Control
‘Agreement—Tier II, effective
October 15, 2008 (incorporated
by reference. to Exhibit 10.2 to
Company’s Current Report
.on . m 8:K. dated October 17,
-2008;- File No. '$-3157). +

Indemnification
for A Dxrectors

AF ual Report on Form 10-K for
the  fiscal year  ended
'December 31, 2003, File: No. 1-.

‘ P‘dii'cy on Change of
Agreements

-

, Execmzve' Employment
; Agree" ient  Dbetween the .
';Com any and Paul Herbert;
effe ; 2007
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as of March 31 2008, among
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January 28 200 9, N
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oot (incorporated by reference ‘:co)

104,
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Fmance LLC,

AG New York

Agreement

urities Inc UBS Securities

No. 1-3157) ‘ , o ~LLC, Deutsche Bank AG
(10.33)  Second- Amended -an Restated _ggysmans lslart\ds Bgmch ?nd
Credit and Security Agreement, | ’ ecuriies.  Corporation
dated 35 ‘of: March - 13 2008 S ‘ d/bla RBS GreenWlCh Capital
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102 to the -Company’s.

it Form BK

by reference to
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(10.41) EUR500 million 5:year credit (32) Certification -

AF Rz pursuant to 18

facmty dated \as of Augusi 6 o U.5.C. Section 1350, as adopted

as pu uant to Section 9@6 of the:
Sy i . - ‘Sarbanies- Oxley Actiof2002.*

ontract or compensatory: plan: or

mandated ers, .
certain  fi nanma! stitutions:
named therein :ar
Panbas as :

4042

(mcorporated by _erence to, ’
Exhibit 4.1 to the Companys
‘Current Report on. Form 8-K
dated December 13, 2006 Fnle-
No. 1-31567).

- 10.43; fIP ‘ _chkory

‘dated De m

No: 4-3157)

(11). Statement of Computatlon of: Per
Share Earnmgs

(12) Computation of ‘Ratio.  of
Earnings to Fixed Charges: and.

» 'Preferred Sto' '
21y List of
o ' Reg:strant*
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(24)
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.(431;.1) '

Officer, p‘ursuant‘to‘Sectxon 02

of the Sarbanes~.xley Act -of
2002+

(31.2) Certfication by Tim S, Nicholis,
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REPORT OF INDEPENDENT REGISTERED PUBLIC:ACCOUNTING FIRM'ON FINANCIAL
STATEMENT SCHEDULE

To the Shareholders of' lnternatlonal Paper
Company:

We have audlted_,_the consohd

; ompanys management
::melon such ~'cqr;sohdated‘

‘Memphis, Tennessee
February 25, 2009

104
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SCHEDULE {1 VALUATiON AND QU LA Y
{in. mdlions)

SCHEDULE 1l

Balance
i nmg

Deductlons

Balance

at End
from -oef
‘Period

Balarice Sheet:
Doubtful
accounts. )
~gurrent § 95 §$ 29 ¢
‘Restructuring
reserves. 7

13c) &

Res ‘ rves

(16)(a) $ 121

(31)(b) 96

‘Deductions

Reserves

e Year. Ended December 31, 2007

Balance

-at End
from - of
Period

Description
Reserves Applied
Against Specuﬁc
Assets Shown on
Balance:Sheet:
Doubtful
a‘c’.t':ounts

_Restr cturing ‘ ,

reserves%“ o BE

@y s 9
(ié)‘(‘b)‘ 7

: "fear Ended December 31, 2006

Balanceffs R

_ at Additions:
Beginning Charged.to -
of Period Earnings

Accounts

Deductions:
from- of

Balance
-at End

Period

Description

Reserves Applied
Agamst Specific

Assets Sh wn,’on

htps//svww:sec. gov/Archivesedgar/datay$ 1434/0001 19312509038657/d 10k i
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-~ current $ 9% % 19 % - 3 (28)a) $ 85

‘Restructuring - : ‘
reserves .33

(a) Includes write-offs, less recovenes, ¢ fac

(b) Includes payrients’and deduction

- (102)(b) 56
ctible and other adjustments.

68 hal wors. fo longer required.
-Packaging cyeling acquisition.

o
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f'-r-:shxésafs@méﬁ‘f“' s

_ “‘SIGNATURES

‘Pursuant to: the requzrements f Section 130
duly. caused this teport to be: signed on: 1ts beha_ , by_ )

INTERNATIONAL PAPER COMPANY

curmes Act of 1934, the Registrant has'
s;gned thereunto duly-guthorized.

February 26, 2009

- Signature Dats

/st JOHN V. FARAGH Februery 26,2008
~ John V. Faraci

/s/_DAVIDJ. BRONGZEK. ____ Director | | February 26, 2009
Bavid J. BronczeK o

/sl MARTHA FINN BROOKS . Director . February 26, 2009

February 26, 2009

/6] STAGEY J.MOBLEY'
e

Februaty 26,2009

_ Director Fébruary 26, 2009

‘February 26, 2009

_ 'Diregtor -

h,titp‘://wwmsec.-gmr/mchiw'es/é°d‘gagz,élatasg-l:"4-3440()0:1‘ 1?9.}3*1:25@90386}5‘%&1‘0&.11% 2/18/2010
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/5! ALBERTO WEISSER. __ _ Dbirector | February 26, 2009
Alberto-Weisser ' '

/sl J. STEVEN WHISLER __ Director : February 26, 2009
J. Steven Whisler

ntand Chief  February 26, 2009

February 26, 2009
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PRlNTING PAPERS

Uncoated Papers and Pulp:
o, S . : ‘

ringhil
(C&D Center)

Sturgis, Michigan
(C&D:Center)

Ticonderoga, New: York

Riegelwood, North Carolina

Hazleton, Pennsylvania
(C&D Centery

Eastol r‘-'So*‘ th- Ca":olm

Samat France
Hydérabad, India Jeased
(Sales Office)
Kwidzyn, Poland )
Sveto k. Russ

riNb;us‘ta:A ACKAGING’

Contamerboard
u. (e
Pine Hill, Alabama
Prattvilie; Alabama
Oxnard, California
Cantonment, Florida
{Pensacola, Florida)
Savannah Gecrgta ’

;anF n,

Conway;- Arkansas
"Fort Smith, Arkansas

:Exeter Cahforma

a‘leotma Ieased

Tampa, Florida.

‘Columbus; Georgia

Forest Park, Georgia
Geot‘gla [

Waterloo. [6wa

-'Bowhng
Lexington. Kentucky
Louisville, Kentucky

Aubiirn, Maide.
Bre
H vell, Michigan

9038657/ 10K Jitin

Kansas City, Kansas
ieen, Kentucky:

Walton, Kentucky
Lafayette, Louisiana
Shreveport, Louisiana

‘Springhill, Louisiana

ichigan

0o.-Michigan
-Michigan' -

5Austm.menesota o

‘Fridley; Minnesota

Minneapolis,-Mirinesota

St Paul. - Minnésota

-Whtt_e Bear-Lake, Minnesota
Houston, Mississippi leased
Jackson Mrssss:ppa
-Magnoha’ Mississippi

Olive Branch; Mississippi:
Kansas: City.-Missour

Maryland He;ghts issourt
Nor fsas C:ty Missouri;

Omaha »Nebraska
Belimawr, New Jersey
Barrington, New Jersey:
Rochester, New York
‘Charlotte, North Carolina
(2 locations) 1 feased
Lumberton, North Carolina

Newto' North Caroling

orttharoIma

211872010
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Valiant, Oklahoma
Springfield, Oregon
Albany, Oregon

Miifigis: (2 locations)
es, Illindis.

http/wawvw.seeigoviArehives/ediar/datals
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Ohio.
na.City, Oklahoma
Be&vénon, Oregon

00119312509038657/d 10k Kt 2ER00
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Hillsboro, Orégon

Prosperity, South Carolina
Portland;. Oregon

Villa‘Nicotas Romiero,

Mexico - Texarkana, Texas
Puébla, Mexico leased Franklin, Vitginia
Agadir, Morocco:

Salem, Oregon
Eighty-four, Pennsylvania

Lancaster, Pennsylvania

Mount Carmel,’ ‘Pennsylvania
Georgetown, South Car:
.Laurens “SouthiCarolina

-‘Amarillo, Texas

Dalias, Texas .

Edmburg Texas (2 locations).
El-Pass, Texas

Ft. Worth, Texas leased
Grand Prairie; Texas
H:dalgo Texas

Y.akima, Washmgton

-Cedarburg, Wisconsin:
Fond du Lac, Wisconsin-
'Mamt , Wlsconsm

Chengdu,.China
Chengq:ng Chma
Dalian, China
Dongguan, China
Guangzhou,. Chma
Shanghai, China.
-Shenyang, Chma
'f!?tanjm Chma

hittp:/fwvwiv.sec.gov/Archives/edgd/data/5 1434/000 119312

(2 Iocations)j Iee_a_sed

: :ty, Utah:

”Rlchmon(d_ \ﬁrgmxa

Buena Park; Cahforma
Beaverton, Oregcn
Grand Prame Texas

8657/d10k htm

"Foodsemce
U.s.:
Vlsaha Cahfomta

shrat JIsrael
MeXICO City, Mexico leased,

“{Sales Office).

‘Shorewood Packaging
UsS:
Indianapolis; Indiana
Louisville: Kentucky

Roanoke \frgima
Intematzonal
Sm;th Fans Ontano Canada

'rb‘n‘s’:‘rais_cmb”N
,xp dx
WS
Stores Group

~Southeastand

2718/2010
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‘Creil, France (C&D Center) Mid-west States
LePuy, France .Augusta Georgla ‘28 leased
Mortagne, France (X ‘ West Region

Guadeloupe French West |ndre3» ‘Denver, Colorado

Beill I 32 branches if ;;the Rocky

flxtacwqu, an Mex:co

s

21872010
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Atiantuc States
27 ledsed
Nattcnal Group

“allloased

IP Asia
lnternational
Ch'na (8 iecattons)

Fores Res’o"ﬁfce"s‘

Approxlmaiely 200: 000-acres:in
the South-and’ North
Intemat:onal
Approx:matefy 250, 000 acres:in
Brazil
Wood Products
U.S;:
Frankhn Virginia

.SPECIALTY BUS!NESSES AND

http:/fwww.sec. gov/Archives/edgar/dat/s1434/000119312509038657/d 10k him 2/18/2010
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‘ ” Amencas
' ) AR St . other '
' {m tﬁo;@ands of shori tons) e oo o o MSE Europe:  thanU:S.  Asia, Total

Uncoated Freesheet
Bristols .
Uncoated:-Papers and Bristols
Dried Pulp

Newsprint

Total Prmtmg Papers

1,365 882

= 915 3150
24 915 14536,

in:the foll owmg regions: o i : M-Acres)
South’ _ 220
North s L o 6
“Total U.S. a ) ’ ' ' 226

7i ; . . . . : 250
476

2 harvesting rights in:. Ny
] . 516
992

Tiitpvwwsecigov/Archives/edga 657/ai0kbiem . 21872010
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EX-10.5.2:d¢

105.htm AN 'fENDMLN [NO. T T@ THE 2008 MANAGFMENT INCENT IVF PLAN

EXHIBIT 10.5

INTERNA_ 10
2008' MANAGEMENT INCENTIVE PLAN

This. Amendment to the International Paper Company Management Incentive: Plan (the “MIP") is hereby
amended effective the 8" day of December: 2008: The'MIP shall-be dmended: as foﬂows

1. By deleting Section IX in'its entirety and inserting:the fol!owmg language m liey; thereof

“A. Type-of: Payment

, in. its;sole- discretion;
'fpamcnpants under the

B. Time of Payment

Awards miagy be paid in.up to two equal instaliments; as'determined by. t
shall be deemed to be a separate  payment for purposes of Section:409A. of the Internal Revenue ‘Code and
Treas. Reg. §1.409A-2(b)(2)(iil). In-the event an award i paid in one- stallment, it: shall be made no later than
March 15, 2009, In the event an-award is'paid in more than’ oné instaliment, the first such paymént shall be made
no later than March 15, 2009 and the second such payment shall be-made no later than December 31, 2009. In
no’ event shall-an award or any-portion: thereof be. ‘paid in-2008. :

er{Commmee Each such instaliment

C. Paymentto Beneficiaries

/of an approved:award und the award will-be:paid in a‘lump:sum

{s or port‘ons elected to be
deferred will. be cred'ted wi 'ns of,: and the Partlcxpant $
elections under the DCSP M

the DCSP_"‘

hitp://www.sec.gov/Archives/edgar/data/5143 4/000 119312509038657 Jdex105.him 2/18/2010
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Amcndmem No 'S to the Long,—Term Inccntwc Compensauon Plan S Page lof 1

EX-10:9 3 dex109.htm- AMENDMENT NO: 3 TO THE LONG-TERM INCENTIVE
COMPENSATION PLAN .
. EXHIBIT 109

1. By adding thefollowing new- Section: 19 and renumbiering ‘accordingly:

"19. GRANT OF STOCK OR OTHER STOCK-BASED AWARDS The Committee is authorized, ‘subject to
limitations under applicable law, to grantto. participants'such other awards that-are payable in, valued in whole
or in part by reference to, or otherwise. based on-or related to Shares, as deemed by thé Comimittee to be
consistent with the: purposes. of the Plan, mcludmg without limitation: Shares -awarded purely as.a ‘bonus® and .
not subject to any restnctions or ondntlons ‘Fonvertible or exchan eabie ‘debt’ securities, other rights
convertible or exchangs ) d ‘awards valued by ice to book value. of Shares orthe-

value of securmes fspecnﬁed parentsvor«subs‘ 28 The.Committee’ shall determme
* hitp:liwwwisec.gov/Archives/edgar/data/51434 8657/dex109.htm. 2/1812010
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EXHIBIT 10.20

AMENDMENT NO. 3
INTERNATIONAL PAPER COMPANY
UNFUNDED: SUPPLEMENTAL RETIREMENT PLAN
- FOR SENIOR MANAGERS

The International. Paper Compan Unfunded*Supp!ementai Retirement:Plan for Senior Managers, as amended
U day- of December 2008, with

' pisum: payment Paymient: of the
ter of the Eligible’ Employees
§ separatxon from.-semwvice (the

(R) Payment Form The form of payment of the Suppleme alBeneﬁ
i CEL hall be mad
Retlrement Date ar the d' te§ix; months follo,_ :

‘,ployee
“Normal Payment Date"):" ;

http://www.sec.gov/Archives/edgar/data/S 14341000 119312509038657/dex1020.htm 2/182010




Form of Non-Competition Agreement ' Page 1 of 5

EX-10.22 5 dex1022.htm FORM OF NON-COMPETITION AGREEMENT
| EXHIBIT 10:22

2ctive as of January'™1,
rporation’ (together with s:‘
: ntematlonal Paperto pratect--
al aper

1. Acknowledgements.

I'acknowledge and-agree that;

a. In the course-and scope of my employm al Paggrf I have developed or'will develop
unigque reiatuonsh‘ps with clisto Inte : ’

ge or ;ts disclosureswould
v mformatron and- all other

ata from which'that information cou!d
rmance capabmty and potential of any-

enter mto thls Non-Competltsan Agreement

2. Ntsh‘CQmpéte:-P‘rowsions;.

a. For the-purpose of this Non-Competstto’ \g!

il

it see. govIAT $7/dexi 022, him 201812010
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Forrn of Non—CQmpemlon Ag,reement ) Page 26f 5.

cet ses or semces of !ntemattonal
have i any manner - acqwred
3 months preceding termination of

knowledge trade secrets or cunf dent:al information durmg the' twenty,
my employment.

b thle an empioyee of Intem" iohal Paper;

ctherwrse with: Intematxo al Papér or to"assist any the ’?;:pefso
with i}ntematxonal Paper ,

_:ndlrectly use or d:sctose an
except (1) as: may be nece

-4 Common Law Duties. -

I acknnwtedge and agree: that | owefiduciar and common law duties:to lnternahonai Paper in-addition to the
- prohibiting th ecrets or confidentialdnformation and the.
uniawful mterference thh lntematxonal Pape:’s busmess customer relatxonsh:ps and corporate opportumtles

5. Duty to Show Non-Competition: Agreement to Prospective Employers :

employment of any duration.

7. Términation ofr‘Nonﬁompétiiio‘nhAgre‘é‘m’ent-

-axcept by the mititual wntte
beiew

hittp://www.séc.gov/ Archives/edgar/data/51434/000119312509038657/dex1022.htm 2/18/2010
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Form.of Non-Competition Agreement - Page Jol'5

8. Survival.

el

-evrdenca of mtemanonal Papex’s mtent to"wa

10: Modification:,

into this Non- Competttuon.Agreement

12. Extension .éf'Noﬂxampézée__Perioa_,

jParagraph 1,
in, wo!atxen of

14. No Defense.
A claim by frié against Intemational Papershialinot constitute-a:defense: to'International Paper's enforcement
of the restrictive covenarits of this Non-Competition: Agreement ‘

3

038657/dex] 022:him
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Form of Non-Competition Agreement S , S ' ;Pagei&-d‘f's-

15 Severability: A

B acknowledge‘ Vand egree that_ _the P rtles have’ att mpted '-t nmxt my nght to compete cnly to: the extent

g
court or any state court of Tennessee’.thathas jurisdict

17. Assignment.

This Non-Competition. Agreement and:any rights hereunder may be assigned by International Paper-and if so
assigned-shall operate-to protect the Confidential Informatton and relatlonshrps of international Paper as well'as
such information and: relatnonshnps ofithe assignee: - '

18. Appllcabliltg.

Competmon Agreement ofice shall havelbeen: deemed\to be givenias‘of the-daté of maxlmg
20. Headings.

The: headings ‘have been inserted for convenience: only and are not tobe considered when construing the.
provisions of this. Non- Compemlon Agreement.

21, Opportunity 1o Review.
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22. Complete Understanding; Prior:Agreements:
‘ This: Non

e partxes regardmg thvs

icomplete unde tandmg ‘between:

+Competst:onvAgreemen_t"constitutes

Agre
andlor (iii) Assngnment of

st

‘!nventt nand Letters Pate agreemen (s)

IN'WITNESS WHEREOF, the parties-have executed-this: Non-Competition. Agreement effective as of the:date-
first sef'forth gbove,

INTERNATIONAL PAPER:COMPANY

By: o

Name; . Maura ‘A Smith

Title: - Senior Vice President; General Counsel and 5 F
Corporate- Secretary and ommumcatlons

09038657/dex1022 him 2/18/2010
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S EEAVALALY

E COMPUTATION OF'PER SHARE EARNINGS
' o Exhibit 11

INTERNATIONAL PAPER COMPANY
STATEMENT OF COMPUTATION OF PER SHARE. EARNINGS

in oillions except per share ampunis ’ » » _ — i T 2008” 2007 20(‘)\6;
Earnings (loss) from: contmumg operations ' ‘ - $(1,269) $1,215 $1.282
iasscontmued operatxons , e . 13). . A47) . (232)
: SR - e e SR  ( T 282) T, TN 1050

- = 13

Loeon - 0$(1,282)  $1.168  $1,063:
T 142100 4289 4764

Restricted: performance share plan L ™ 37 3.0
Stock options® ‘ - 0.4 0:2
_Contingently convertible debt. : == 84

Average common shares outstanding -assumil 4210 . 4330 4887
Earnings (loss) per common;share-from- contmumg operanons o c ${3.02) 9283 5 289
Discontinued Dperatxons . o o ‘ v {0.03) (011 {0.48)
Net: earnings (Ioss) pefﬁcommon share S T e o jjs (3: 05)'} $272  § 221

dl!utzon

‘ $ (3 02) $2.81  § 265
'«'D:scontmued operatsons SN

(0.03) _ (0A%)  (0.47)
05) $270 _$218

2007 3nd 2008, respectively, were:
the average L price.

http:'/;"#vww.se'c-.fig_ov/A»rchivcs/cagg;{datafisgfli?ﬁQZQLQO;]_:..1’;’9331‘2?509._03586577&?2:25;_1"1’ htm 2/18/2010
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Computation of Ratio of Earnings to Fixed Charges and Preferred Stock Dividends Page 1 of 1

EX-~12 7 dex12. htm COMPUTATION OF RATIO OF EARNINGS. TO FD\ED CHARGES - AND
PREFERRED STOCK DIVIDENDS.

EXHIBIT 12

2007 7008

interest, exiraordmary ntems and accountmg
changes

_ $1,654.0  $(1,453.0)"
Mmonty interest ex 'ense net oft

(24.0) (3:0)

5528 648.2

+30:0
L

5. ’é‘z;“issia § (404.8)

$ 4870 § 5725

3 st 5 554 65:8
J)  Preferred dividends of subsmlanes 10.4 9.9
K) Capitalized interest 28.9 27.5
L) Total fixed charges $ 5827 § 6757
M) Ratio of earni 377
N Def ciency’ir

fixed chw'ges $(1 080 5)
1) Beginmng zn 2008, eammgs from ‘conimumg operat:ons are;repone
| ofthe total i lineE.

03863 7/dex1 2.1t 2/18/2010
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EX-218 dex21.htm LIST OF SUBSIDIARIES |
' EXHIBIT 21

INTERNATIONAL PAPER COMPANY
SUBSIDIARIES AS OF DECEMBER 31, 2008

The following table lists:thie names of certain subSIduanes of International Paper .Campany. The table omits.names
of -certain subsidiaries. ‘since th‘ mi_tte SUbsidiaries.\,co '

ered intthe aggregate as'a single:subsidiary, would’
not conststute a srgmﬁcant subs:diary as of December 31, 2008

Ri S Subsndlanes B

Delaware
Delaware
llinois

‘Non-U.S. Subsidiaries o e ,
intemational Paper do Brasil'L.tda. (lnc!udlng sqbs&dlanes) : , ’ Brazil
Inferational Paper Investments (France) S:A.S: {Including. subsxdlanes) France-
International Paper Investments {(Luxerribourg) S.ar.| (lncludmg subsnd!arues) Luxembourg
P Smgapore Hoidmg Pte: L:td: (Includmg subssdlanes) L ‘ » ‘Si'ng”a'pbre-v v
Tittp:/fwwiw.sec.gov/ Arclives/edgat/datars 143470001 1931250903865 7/dex2 L. hitm 2/18/2010
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Consent of Independent Registered Public Accounting Firm . ' ~ PageTofl

E X-ZB 9-dex23.htm CONSENT OF INDEPENDENT: REGISTbRED PUBLIC ACCOUNTING FIRM
EXHIBIT 23

Form: 8-3 and
1333 85826

international Paper Company. and “the. efféctnveness of lntemattona! Paper Companys internal control over'

financial reporting, appearing in this-Anriual Report-on Form 10-K of Intemational Paper Company for the year
-ended December 31,-2008.

Tttpitiwww.sec. gov/Archivesiedgar/dat 2/18/2010
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] MAN AND CHIEF
hXECL TIVE orr ICER

Exhibit-31.1
CERTIFICATION
I, John V. Faraci, certify that:-

| have reviewed this ;jj' sl 8po

jtton mcluded ir tms report, fatrly‘
_,s and cash flows of the registrant

4. The registrant's other certifying officer and .1 are: responsrble for ‘establishing. and - mairitaining disclosure
controls and procedures (as def ned in Exchange Act Rules 13a-15(e).and "15d-15(&)) and internal control
over financial reportmg (as defi ned in Exchange: Act Rules 13a- 15(f) and 15d-15(f)) for the' reglstrant and
have:

a).

Designed such dusclosure controls: and~procedures@orcau ch d;scn’osure c'bﬁtrdlsand p'roce'cfure's

-b)

po : b
with generaiiy accepted accountmgsprmcnples;. '

c) Evalyatedthe. effectiveness: ofthe: registrant‘s disclosure:ce
report our conclusions about:the effectiveness of the: d!S) Gt
of theperiod covered by this report based on: such evaluatlo -and,

ind procedures, ‘and presented in'this
ntrols and procedures, .as of theend

Disclosed in this; re ort , : ﬁnanctal repomng that
occurred dunn" e registral stirecent fis ter: (th h, fsca! quarter in the

b) Any fraud, whether or.not material, that involves. management or other employees who have a significant
~ rolein the registrant's’ mtemal controi over financial. reportmg '

Date: February 26, 2009

‘Chairman: and},Chxef Execuuve Officer-

m-p:/z:\;mwesec;;gm)/;&:chv{yeslecig _a‘fa,,/s15434}10601151-93'.;1‘2‘]5,7()519;‘_03,33? 2/18/2010




Certification by Tim S, Nicholls, Chief Financial Officer Page 1 of |

EX-31.2.11 dex312.htm'CER’ FII*I(“A TIONBY TIM 8. NICHQLLS CHITF FINANC TAL‘OFFICER
Exhlblt 31.2

'CER?!'.!E!GATION?
1, Tim'S, Nieholls, ¢

1. Ihave reviewed this.anual fepsrt oniForm 10:K of Intefhational Paper Company;

2. Based on'my knowledge; this report’does not contaify any’ untrue statement 6f-a material fact or-omit to state
a material fact necessary to make the statements made, .in: light of the. circumstances under which such
statements were made, not mrsleadmg thh respect to-the:period'covered’ by this report;

Based on my knowledge ‘the financial st2 tements and. other ﬁnancnat information included i in‘this report, fairly
{ t_s, the ﬁpa' oo} 'dmon results of operataons and cash ﬂows of the reglstrant

Designed such dssclosure contfols:
to be deS|gned under our supervxsnon

b) Desugned such mternal control over ﬁnanmal reportmg, or caused ‘such intérnal control over financial
e onable. assufance: regardmg the retiability.
statements for external :purposes in ‘accordance.

6) ‘presented in this
ally %affect theﬁ
5. Thé-registrant’s other. certifying officer-and | have: dnsclosed based on our most recent evaluation of internal

control over financial reportmg‘ to the, registrant's auditors:and the audnt committee of registrant's board’of
directors-{or-persons-performing the: equlvalent functnons) '

a)

o e Tegtant

Date: February, 26, 2008

/s Tim'S. NicHOLLS

Tim 8. Nigholls

Senior Vice President and Chief Financial
Officer ‘

dex3 12 hm 271872010
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